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PREFACE 


This volume is intended as a handbook for corporation 
executives, lawyers, accountants and others who are concerned 
with the management and operation of corporations. It com- 
bines a concise analysis of the law governing corporate resolu- 
tions, the medium through which corporate authority speaks, 
with annotated forms covering a wide range of corporate 
activity. 

So far as the author is aware there has been no other book 
of this character published. It was necessary to make a thor- 
ough, if not exhaustive, search of decisions handed down by 
the courts in order to get an insight into the law governing 
the subject. The citation of authorities will furnish at least a 
basis on which to rely as a guide, and the forms, the author 
believes, should be very useful as a time-saver for those whose 
training has equipped them to draw legal instruments and as 
a pattern for those lacking such training. 

Grateful acknowledgment is made of the painstaking as- 
sistance rendered in the collection of forms, to Arthur L. 
Church, Secretary of Baldwin Locomotive Works, Philadel- 
phia, and to Charles Hawkins Drummond, member of the Phil- 
adelphia Bar. Acknowledgment is also made to Margaret 
Center Klingelsmith, Librarian of Biddle Law Library of the 
University of Pennsylvania, and to Luther E. Hewitt, Librarian 
of the Philadelphia Law Association Library, for their invalu- 
able cooperation. 

IsaBEL DRUMMOND. 
Philadelphia, Pa. 
November 10, 1926. 
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HISTORY AND ANALYSIS OF THE LAW GOVERN- 
ING CORPORATE RESOLUTIONS 


The tremendous development in the past decade of all types 
of private corporations with the incident flood of litigation 
resulting from their more involved and intricate transactions 
has wrought new patterns in civil jurisprudence not always 
adequately treated by text writers. 

Referring to the subject of by-laws, Machen in his “Modern 
Law of Corporations”, back in 1908, commented on the almost 
unanimous neglect of such an important branch of corporation 
law. “Any one,” he says, “who bears in mind the important 
part in the corporate economy that is played, in theory at least, 
by the by-laws, will be no little surprised to see how scant has 
been the consideration of their real nature either by courts or 
text writers’ +, yet Boisot on “By-Laws” (Second Edition, 
1902) still remains the outstanding text book dealing with the 
subject. 

Of even greater consequence, yet receiving less attention 
than by-laws, greater, at least, in so far as transactions between 
corporations and third parties are concerned—and it may be 
said these form the bulk of all corporate activity—are the 
resolutions through which directors officially represent cor- 
porations in their relations with their members and with out- 
siders. 

A study of the decisions passed down by the courts has 
prompted this short treatise on corporate resolutions, which, the 
decisions show, have established themselves as a distinct entity 
of amazing importance in modern corporation law. 

The dangerous habit indulged in by some courts and text 
writers of linking resolutions with by-laws and applyine the 


1Vol. 1, Sec, 686. 
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principles of law governing the latter to the former may be 
traced to the historical development of corporations and to the 
informality of their early existence. 

The statement appearing both in Boisot’s text on “By- 
Laws” and in Machen’s book referred to above that “in essence, 
by-laws are mere resolutions of the corporation’, and that they 
are “distinguished from other resolutions in that a resolution 
applies to a single act of the corporation while a by-law is a 
permanent and continuing rule, which is to be applied on all 
future occasions” is inaccurate and misleading. The distinc- 
tion is one of those half-truths that ensnares the more because 
of its semblance of verity.” 

An analysis of the structure of modern corporations and of 
the legal principles underlying it will show how unreliable and 
_unuseful generalizations of this sort are, while a brief survey 
of the history of corporate development will expose the source 
of much of the existing confusion and to some extent, perhaps, 
justify it. 


By-Laws ESSENTIALLY INTERNAL REGULATIONS 


A by-law was originally a “borough law”, from “by”, the 
Scandinavian word for a town, and the Anglo-Saxon “bylage’’.* 
About the time of Henry VI municipalities in England with 
powers of local self-government began to be generally in- 
corporated, although by prescription they had long previously 
existed with limited powers. These municipalities resembled 
closely the “burghs” or “burhs”, as they were sometimes called, 
of the Anglo-Saxon period. Inhabitants of these boroughs took 
oaths of allegiance and gave pledges for their good conduct and 
for the good conduct of each other, and this system of pledges 
derived from the Saxon law continued for centuries afterward, 
as is expressly recognized in Domesday. ; 

When the first corporations in England received their 


2 See pages 6 and 7. 
* Bouvier Law Dictionary, page 408, 
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charter grants from the Crown they continued to regulate 
their affairs in much the same way the Saxon “burghs” con- 
ducted themselves. The “burgh” pledges, or laws, became the 
by-laws of the early municipal corporations, guilds and frater- 
nities,* and later in England the term by-law came to include 
any order, rule or regulation made by any local authority or 
statutory corporation subordinate to Parliament.°® 

Thus a by-law was essentially an internal regulation, govern- 
ing the conduct and defining the duties of the members toward 
the corporation and among themselves. It had no jurisdiction 
over the conduct of outsiders, who were bound only by the 
acts of Parliament. 

An interesting early case bearing on this point and empha- 
sizing the distinction between by-laws and acts of Parliament, 
a distinction that has its counter-part today in the relative 
responsibility put upon outsiders by regulations prescribed by 
by-laws and those imposed by statute or charter provisions of 
private corporations, is to be found in 1 Bul. 11, 7th of James I. 
A certain corporation of butchers in London was confirmed in 
the third year of James I, and authority was given them to 
make by-laws, by virtue of which they afterwards ordained that 
“no butcher, or person, being a stranger, should ‘sell any veal 
within the city of London, unless dressed in a particular 
manner; and that if they did otherwise they were forfeit for 
every time six-pence, and if they refused to pay, then they were 
to forfeit the meat’”’. The servant of the plaintiff not perform- 
ing the ordinance, the defendant, upon behalf of the corporation 
seized his meat for his refusal to pay the forfeiture, and for 
this the plaintiff brought action of trespass and demanded the 
judgment of the court. Williams, J., said in his opinion: “Of 
a private ordinance made by the butchers in their corporation, a 
' stranger is not bound to take notice. Otherwise it is of an act 
‘of Parliament.” ' 


4 See Mereweather & Stevens, “Boroughs and Municipal Corps.,” Vol. 1. 
*1 Odgers C.L. 91. 


6 CORPORATE RESOLUTIONS 


For years, or roughly speaking, until private corporations 
for profit began to grow large and less fraternal, all the rules 
made or actions taken by a corporation were known as “by- 
laws”, whether those actions took the form of resolutions or 
whether they became regulatory in some other way. One of 
the first cases to recognize a distinction between a by-law and a 
resolution was that of Dunston and Clarke, Assignees, v. The 
Imperial Gas Light and Coke Company, Barnewall and 
Adolphus’ Reports 3, page 125 (1832). The decision reached 
in this case disregarded what today would probably be held to 
be a binding contract of the corporation, because it was not a 
by-law within the terms of the statute, although it was a resolu- 
tion in form. 

The kinship of the by-laws of ordinary industrial corpora- 
tions to the ordinances or by-laws of municipalities has helped 
to perpetuate this tendency of the early law to merge all 
corporate resolves into by-law regulations, and failing in this to 
disregard them altogether. Municipal ordinances, for instance, 
are called interchangeably “by-laws”, “resolutions” and “‘ordi- 
nances”’.® Being local laws and binding all persons alike within 
the territorial limits of the municipality” it is unimportant 
which name is applied to them, but business corporation by-laws, 


° The opinion of the court in Kepner v. Commonwealth, 40 Pa. St. 130, thus 
compares the terms: “Regulation is the most general of them all, meaning 
any rule for the ordering of affairs, public or private, and it thus becomes the 
generic term from which all the others are defined, specified and differen- 
tiated. Ordinance is the next most general term, including all forms of 
regulation by civil authority, even acts of Parliament. With us its meaning 
is usually confined to corporation regulations. Ordinances are all sorts of 
rules and by-laws of municipal corporations. Resolution is only a less 
solemn or less usual form of an ordinance. It is an ordinance still, if it is 
anything intended to regulate the affairs of the corporation. If the word 
ordinances does not include resolutions, the law that requires ordinances to 
be submitted to the mayor for his approval is of no force at all, because 
it allows its substantial purpose to be defeated by giving to ordinances the 
form of resolutions.” 

And according to the decision in Somer v, Philadelphia, 35-Pa. St. 236, 
the. passage of a resolution as well as the enactment of an ordinance is a 
legislative act, and the former, if adopted with all the solemnities required 
by the charter, will have, ordinarily, the same force and effect as the latter. 
a ce and White Smiths’ Society v, Vandyke, 2 Whart. 309, 30 Am, 

ec, : 
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under ordinary circumstances, bind only members and officers 
of the corporation.*. The careless use of the terms in the 
early decisions may be partly responsible for some of the loose 
language found today in the reports. 

That the right to enact by-laws is an incident to incorpora- 
tion was decided in Sutton’s Hospital case, 10 Coke’s Reports,® 
in which case the by-laws were drawn in the form of a resolu- 
tion, but it remained for later decisions to point out that 
although a by-law may be in the form of a resolution, a resolu- 
tion is not necessarily a by-law.*° It will be seen later on in 
this analysis that the majority of resolutions adopted by 
corporations bear no relation to by-laws and cannot be treated 
as such. 

If, then, resolutions, generally, are not by-laws, and are 
therefore not affected by the laws governing by-laws, what are 
they and in what legal classification do they fall? 

The answer will be found in an analysis of the structure of 
private business corporations, in their division of regulatory 
authority and powers, and in the law that has,become stare 
decisis by comparatively recent decisions on points raised in the 
transaction of modern corporate business, 


Powers GRANTED BY THE CHARTER 


A private corporation is endowed by its charter, or grant 
of authority from the state, with certain defined powers, and 
any acts in excess or in derogation of these powers are ineffec- 


® Neff v. Penna. Daughters of Liberty, 62 Pa. Sup. 251; Hemphill wv. 
Enterprise Lodge, No. 75, 66 Pa. Sup. 134; Monroe Dairy Assn. v. Webb, 
40 N. Y. Supp. 572; State v. Overton, 24 N. J. L. 435, 61 Am. Dec. 671. 

®TIt has been said that corporations have exercised the right to enact 
by-laws ever since the time of the Roman Law of the Twelve Tables. (See 
Taylor, Private Corps., Sec. 7, and 1 Bl. Comm. 476.) _ 

2 Dornes v. Supreme Lodge, K. of P., 75 Miss. 466, 23 So. 191; Deake v, 
Hudson River Ry. Co., 7 Barb. 539; Budd v. Multnomah Street Ry. Co., 15 
Or. 413; Sears et al v. Orchard Water Co., 115 Or. 291; Supreme Ruling of 
Fraternal Mystic Circle v. Ericson, 131 S. W. 92; Supreme Lodge of 
Fraternal Union of America v. Light, 195 Fed. 903; Klein v, Knights & 


Ladies of Security, 140 Pac. 72. 
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tive. Since the certificate of incorporation is a public document, 
recorded in the office of the secretary of state, it has been held 
that all persons who deal with the corporation are conclusively 
presumed to know the contents of the certificate of its in- 
corporation."* Illustrative of its scope, it has been decided that 
where the charter prescribes that corporate contracts shall be 
signed by certain officers, a contract that is signed by only a 
part of them is not enforceable even in bona fide hands.” And 
when the charter of a corporation requires its contracts to be 
in writing, an oral contract, at least so long as it is executory, 
is not binding upon it.*® 

A distinction is drawn between charter provisions which are 
mandatory and those which are merely directory.** 

For the purposes of this book, suffice it to say that the 
differentiation is made in cases where the corporation has no 
power to act and those where it has such power, but fails to 
perform the acts in question in the mode or manner provided 
by law. In the former instance, the acts are void; in the 
latter voidable. 

Of first importance, then, is the charter,*® by which members 
of the corporation—stockholders, directors, employees—and 
third parties dealing with the corporation, alike are bound, as 
by a statute. Just as in early times in England all were 
answerable to the acts of Parliament. 

The charter is the organic law which breathes life into the 
rest of the corporate structure. The powers delegated by the 
charter are assumed by two separate groups in virtually all 
modern business corporations formed for profit—the stock- 


* Butler v. Beach, 82 Conn. 417; Akin v, Blanchard, 32 Barb. 527; Cook, 
Corps., Vol. IV, page 3090. 

2 Safford v. Wyckoff, 4 Hill 442; Badger v. Am. Ins. Co., 103 Mass. 244; 
Foulke v. San Diego & G. S. Pac. Ry. Co., 51 Call365: 

#8 Pixley v. Western Pac. Ry. Co., 33 Cal. 183, 91 Am. Dec. 623; Clome v. 
Imperial Pine Products Co., 114 N.C. 432, 16 S.E. 153; Roberts v. P. A. 
Deming Woodworking Co., 11 N.C. 432, 16S. E. 415; Curtis v. Piedmont 
Lumber & Mining Co., 109 N.C. 401, 13 S. E. 944, 

™“ Fletcher, Corps., Vol. 3, page 2434 and cases cited. 

% Form of charter, page 25. 
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holders, who own the corporation, who are often divided into 
several classes, though more commonly into but two, known as 
common stockholders and preferred stockholders—and_ the 
directors, who are chosen by the stockholders to manage the 
business. 

The acts which must be authorized by stockholders, and to 
which their powers are confined, unless enlarged by statute or 
charter provisions, are limited to five:*° (1) making by-laws; 
(2) electing directors; (3) increasing or decreasing capital 
stock; (4) authorizing amendments to the charter and by-laws; 


and (5) dissolving the corporation. 
To the directors fall the management of the business and 


** Directors are not bound by an agreement made by a meeting of the 
stockholders that dividends will not be paid until a certain date. Holmes v. 
St. Joseph Lead Co., 84 N. Y. Misc. 278. 

Even though the stockholders in meeting assembled pass a resolution that 
the entire assets shall be sold to another company, the board of directors need 
not carry out such resolution, the management and control of the business 
being in their hands. Automatic Co. v. Cunningham, 2 Ch. 34. 

The stockholders have no power to sell the property of the corporation, 
either separately or collectively. Rough v. Breiting, 117 Mich. 48. 

A resolution of the stockholders fixing the rates of mileage to be paid to 
the directors is not binding on the directors, although if enacted into a by-law 
it would be binding. Mutual Fire Ins. Co. v. Farquhar, 86 Md. 668. 

The board of directors of an insolvent bank has power to assign its prop- 
erty in trust to pay preferred creditors, without the authority or consent of 
its stockholders. Dana v. Bank of U. S., 5 Watts & S. 223; East Side 
Bank v. Columbia Tanning Co., 170 Pa. 1; see De Camp Glass Casket Co. 
et al, 272 Fed. 558. 

Where a statute provides for by-laws being adopted by directors, this may 
take the power away from the stockholders. 

The stockholders by their by-laws may vary the number of directors, even 
though by statute the number of the first directors must be stated in the 
_ certificate of incorporation. Renn v. U. S. etc., Co., 36 Ind. App. 149. 

Where the statute provides that the directors should elect the president 
and other officers the certificate of incorporation cannot give that power 
to the stockholders. State v. Rosenow, 182 N. W. 324 (Wis.); Gesell v. 
Tomahawk Land Co., 200 N. W. 550 (Wis.). 

The stockholders and not the directors in a national bank are to decide 
whether the stock shall be assessed in order to restore the impaired capital 
stock. Commercial etc. Bank v. Weinbard, 192 U. S. 243; George e¢ al v. 
Wallace et al, 135 Fed. 286. ’ 

Where the only authority upon which the president and the secretary of a 
corporation acted in executing a note and mortgage in its name was a 
resolution passed at the preliminary meeting of stockholders before organiza- 
tion of the board of directors, such authorization was held insufficient to 
support a finding of due and regular execution of the note and mortgage. 
Blood v. La Serena Land and Water Co., 113 Cal. 221, 
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the formation of corporate contracts.’’ Stockholders, as such, 
cannot enter into legal agreements with third parties, and can- 
not, in meeting assembled, bind the corporation by their con- 
tracts in its behalf.t® Correlatively, third parties are not bound 
by the by-laws of a corporation.”® 

Both directors and stockholders, in their official capacities, 
usually can exercise their respective powers only by formal vote 
of a quorum of the members cast at a meeting.”” Propositions 
voted on take the form of resolutions, either oral or written, the 
latter being the preferred and generally accepted usage today.” 


1 See Hendren v. Neeper, 213 S. W. 839 (Mo. 1919). 

Where a corporation is authorized to issue preferred stock it may attach 
such conditions thereto as it deems best. One of the conditions may be that 
the corporation may retire the stock at par within a certain time. in 
retiring such preferred stock the corporation may issue additional common 
stock to the holders of the old common stock without giving any rights to 
the holders of the preferred stock. Such stock may be retired by a vote 
of the directors: without a vote of the stockholders. Hackett v. Northern 
Ry., 36 N. Y. Misc. 583. 

A board of.directors has no power to postpone a stockholders’ meeting by 
sending out notices to that effect. Paringa Mines, Ltd. v. Blair, 2 Ch. 193. 

8 Sellers v. Grier, 172 Ill. 549; 34 A. L. R. 598n; Mfrs. Co. v. Landay, 
219 Ill. 168; Denver Co. v. Elkins, 179 Fed. 922, reversed on other grounds, 
181 Fed. 684. 

In Colorado Co. v. Am. Co., 97 Fed. 843, held, that stockholders cannot 
make contracts for a corporation except possibly by ratification in meetings 
in which every stockholder is present. Union Gold Mining . uv. Rocky 
Mountain National Bank, 2 Cal. 565; Gashwiler v. Wills, 33 Cal. 12; Thomp., 
Corps., § 3975; Cook, Corps., Secs. 708, 709. 

* Martin v. Niagara Co., 122 N. Y. 165; Cook, Corps., Vol. IV, Sec. 725, 
pages 3082 and 3090. 

” As to how far directors can act without a board meeting being called see 
Collie’s Claim (1871), L. R. 12. Eq. 258; D’Arcy v. The Tamar etc. Co. 
(1867), L. R. 2 Ex. 158; Cook, Corps., Sec. 712; Clark & M., Corps., Secs. 
672e, 677; Audenried v. East Coast Milling Co., 68 N. J. Eq. 450, where it 
was held that such a resolution was not authorized by the General Corpora- 
tion Act of New Jersey; Demarest v. Spiral Riveted Tube Co., 71 N. J. L. 14. 
See Part I, page 12, footnote 23. 

* The general rule is stated to be (see Fletcher, Corps., Vol. 4, page 4043 
and cases therein cited) that a record of the corporate resolutions and acts 
is not essential to their validity unless there are statutory or charter provisions 
requiring such record. Thus in Melledge v. Boston Iron Co., 5 Cush. 158, 
and in Sheridan Electric Light Co. v. Chatham Nat. Bank, 52 Hun (N. Y.) 
575, 5 N. Y. Supp. 529, it was pointed out that where a corporation consists 
of a small number of persons, like a partnership, they may transact all their 
business by conversation, without formal votes, it would be a violation of the 
principles of justice to hold those who deal with them to prove all their acts 
by regular votes. Fletcher, Corps., Vol. 3, page 3091 and cases cited. 

But the courts will not allow the rights of third parties to be injuriously 
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Necessarily, resolutions are of two principal kinds: those 
adopted by stockholders and those adopted by directors.”7 From 
the foregoing enumeration of the powers of stockholders, it is 
evident that the majority of corporate resolutions are enacted 
by directors. And since the directors promote the corporate 
welfare largely through transactions with outsiders, or third 
parties, the importance of these resolutions, not only to the 
corporation, but also to those dealing with it, is likewise evident. 
Such resolutions have almost none of the attributes of by-laws, 
as the resolutions of stockholders may be said to have, and 
cannot, therefore, be governed by the same general law. 

Yet little, if any, differentiation has been recognized by text 
writers in these two types of resolutions, and the classification, 
if it can be called a classification, given them by the courts may 
be found in that legal no-man’s-land lying between by-laws and 
contracts. Directors’ resolutions relating to dealings with third 
. parties diverge strongly toward the latter. 


RESOLUTIONS A LEGAL ENTITY 


Resolutions, enacted by either the directors or the stock- 
holders in meetings assembled, which concern solely the internal 
workings of the corporation, its relation, for instance, with its 
employees, strongly resemble by-laws and favor in likeness the 


affected by the failure of a corporation to record resolutions of the board 
of directors, and the corporation cannot vitiate a contract by failing to record 
it in the minute book. For these reasons and others appearing in the cases 

the better and more used plan is to record all resolutions in the minute book 
kept by the secretary. 

Candell v, Athens Sav. Bank, 140 Ga. 713, 79 S. E. 776, holding that before 
parol evidence can be introduced, the minutes should be produced and 
accounted for. 

And Nixon v. Goodwin, 3 Cal. App. 358, 85 Pac. 169, and Hurd v. Hotch- 
kiss, 72 Conn. 472, 45 Atl. 11, holding that acts of the directors of a corpora- 
tion can be shown only by their recorded vote. 

Advantages of a writing are to be seen in cases where written resolutions 
furnish compliance with the statute of frauds. See post page 14. 

In Howard v. Strode, 242 Mo. 210, 146 S. W. 792, it was held to be the 
duty of a corporation to keep a record of the minutes of its stockholders, 
showing the date of the meeting, when and where held and who were present. 

=! See Part II. 
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old-fashion Saxon pledge. It has been decided in California 
that a resolution need not be passed by the board of directors 
(i.e. adopted by quorum vote) in order to bind the corporation 
in such matters as the employment of its servants.” 

The law seems fairly well settled in all jurisdictions that 
such resolutions are binding when they are passed by the board 
of directors, before services are rendered. A mutuality is 
recognized by the courts among the members of a corporation, 
and it seems to be this mutuality of assent, either actual or 
constructive, such as is credited to fraternities and guilds,” 
which inclines the courts to infer mutuality of obligation and 
to treat as contracts resolutions, for example, that fix the 
salaries of employees,”® although in some instances, it seems, 
the employees may not have known of the resolution and could 
not, therefore, be said to have acted upon it.” 

Although more difficult for courts to classify, resolutions, 
which are definite and complete in their terms, adopted by a 
quorum vote of the board of directors, communicated to third 
parties outside the corporation, and acted upon by the latter, 
have been treated by the great majority of jurisdictions as con- 


*8 Allen v. Central Counties Land Co., 21 Cal. App. 163, 131 Pac. 78. 

* Black and White Smiths’ Soc. v. Vandyke, 2 Whart. 309, 30 Am. Dec. 
263 ; Commonwealth v. Union League, 135 Pa. 301; Hingston v. Montgomery, 
121 Mo. App. 451, 97 S. W. 202, holding that salaries fixed by the by-laws 
cannot be changed by resolution. 

* Butler v. Cornwall Iron Co., 22 Conn. 335; Mahoney v. Hartford In- 
vestm. Corp., 82 Conn. 280; Rockford, R. I. & St. Lewis Ry. Co. v. Sage, 
65 Ill. 328; Besch v. Western Carriage Mfg. Co., 36 Mo. App. 333; Eakins 
v. Am. White Bronze Co., 75 Mich. 568, 42 N. W. 982; Young v. U. S. Mtg. 
& Trust Co., 214 N. Y. 279; Geo. McGowan v, Lincoln Park & Steamboat 
Consol. Co., 181 Pa. 55; Sotter v. Coatesville Boiler Works, 101 Atl. 744 
(Pa.)\; Russell v. Patterson Co., 48 Pa. Sup. 571; Indianapolis & S. W. Ry. 
v. Hyde, 122 Ind. 188 (assignee recovered); Maune v, Unity Press, 127 
N. Y. Supp. 1002; Fraker v. A. G. Hyde & Son, 119 N. Y. Supp. 879; 
Mutual Fire Ins. Co. of Montgomery v. Allen Farquar, 86 Md. 668. 

* Maune v. Unity Press, 143 N. Y. App. Div. 94; Washer v. Independent 
Mining & Dev. Co., 142 Cal. 702; Geo. McGowan v. Lincoln Park & Steam- 
boat Consol. Co., 181 Pa. 55; Russell v. H. C. Patterson Co., 232 Pa. #13: 
81 Atl. 136; 36 L. R. A. 199; L. R. A. 1915D 637n. In Sotter v. Coates- 
ville Works, 101 Atl. 744 (Pa. 1917), it was said that a directors’ resolution 
fixing salaries is sufficient without a formal contract. Ghirardelli Co. v. 
Hunsicker & Ernst, 164 Cal. 355. 


wall 
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tracts, and seem logically to fall into the classification of uni- 
lateral contracts, with the concomitant obligations and benefits 
of the latter. 

Before such resolutions are communicated to those whom 
they concern they are merely the expressions of readiness on 
the part of the corporation to do certain things.??7, When com- 
municated they become offers,”* revocable before they are acted 
upon, but irrevocable, and binding contracts, after they are 
acted upon. Like other contracts they are enforceable both at 
law and in equity.” But if the language of the resolution is 
indefinite, or the terms incomplete, no contract is created.*° 

As in the case of other contracts no title to land is con- 
veyed by a resolution of directors of the holder of the fee, a 
corporation, to sell the land for a given consideration and 
authorizing the officers to sign the proper deeds of convey- 
ance.** But when acted upon the resolution becomes a contract 
of sale. 

An entry on the corporate minutes of a resolution may 


Tn re East of England Banking Co., 4 Ch. App. 14; Cumberland & C. R. 
Co. v. Shelbyville Ry. Co., 117 Ky. 95, 77 S. W. 690; Benton v. Springfield 
Y. M. C. A., 170 Mass. 534, 49 N. E. 928; Madden wv. Boston, 177 Mass. 350, 
58.N. E. 1024. 

78 Rosborough wv. Shasta R. C. Co., 22 Cal. 556; see McCarthy v. Land Co., 
111 Cal. 328; Argus Co. v. Albany, 55 N. Y. 495, 14 Am. Rep. 296; see 
L. R. A. 1917F 308n and 334n; Benton v. Springfield Y. M. C. A., 170 
Mass. 534, holding that an authorized communication of the vote will not 
turn it into an offer. See Vinal v. Inhabitants of Nahant, 232 Mass. 412; 
Salvation Army of Mass. v. Wilcox Post No. 16, 225 Mass. 138. 

2 Central Land Co. of Buchanan v. Johnston, 95 Va. 223; Texas Western 
Ry. Co. v. Gentry, 69 Tex. 625; Mayor, etc. Jersey City v. Town of Harri- 
son, 71 N. J. L. 69; Western Timber Co. v. Kalama River Lumber Co., 42 
Wash. 620; Vreeland v. Irving, 99 Atl. 574 (Conn.) ; Washer v. Independent 
Mining & Devel. Co., 142 Cal. 702; United Security Co. v. Schlens, and 
Schlens v. Poe, 128 Md. 352, 97 Atl. 649; Trenton Corp. v. Inhabitants of 
Trenton, 101 Atl. 562 (N. J.) ; Beach Co. v. Am. Co., 202 Mass. 177, where 
resolution was a written acceptance of a written offer, thereby, forming a 
bilateral contract; Hartley v. Pioneer Iron Works, 181 N. Y. 73, in which 
case several resolutions were read together forming a single and completed 
contract. 

® North Milwaukee Town Site Co., No. 2 v. Bishop, 103 Wis. 492; New- 
port News, Hampton & Old Point Devel. Co. v. Newport News Street Ry. 
Co., 97 Va. 19, 32 S. E. 789. 

“ Kushler v, Weber, 182 Mich. 224, 148 N. W. 418. 
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form a corporate contract, or sufficient evidence of a contract 
to satisfy the statute of frauds, and even a third party may be 
entitled to the benefits of such contract.” 

The distinction between unilateral and bilateral contracts is 
well stated by Williston in his text book on Contracts (Vol. 1, 
page 11, Sec. 13), thus: 

“A vital distinction in contracts exists between (1) those 
where each party promises some performance, (2) those where 
only one party promises performance, the consideration from 
the promisee being actually given. The former are called bilat- 
eral, the latter unilateral. The recognition of unilateral con- 
tracts by the law antedated the recognition of bilateral con- 
tracts by about a century. Both bilateral and unilateral con- 
tracts may be made as contracts under seal, or as simple con- 
tracts. The distinction between these two kinds of contracts 
‘was fully recognized three hundred years ago, but lack of 
appropriate names caused the distinction and its consequences 
to be frequently overlooked in the later history of the law. 
Even today it is frequently said in the opinions of courts that 
both parties must be bound, or that there must be mutuality of 
obligation in a contract. Such statements are true only of 
bilateral contracts. An offer of reward, an offer of a price for 
goods, or for services, becomes a contract when what is re- 
quested is given or done, though no obligation to give or to do 
anything ever exists.” ** And further on: 

a2 eee ; 
Albeey 58 ry Yo asbe Miaches : eee cote Cason? er 
Western Ry. Co. v. Gentry, 69 Tex. 625; Western Co. v. Kalama Co., 42 
Wash. 620; Lamkin v. Baldwin Lamkin Mfg. Co., 72 Conn. 57; Baurer v. 
Devenis, 99 Conn. 203; Mayor v. Town of Harrison, 71 N. J. L. 69; Newport 
News, Hampton & Old Pt. Dev. Co. v. Newport News Street Ry., 97 Va. 19; 
Central Land Co. of Buchanan v. Johnston, 95 Va. 223; Maune v. Unity 
Press, 143 N. Y. App. Div. 94, 127 N. Y. Supp. 1002. Contra; Cumberland 
Ry. v. Shelbyville Ry., 117 Ky. 95. Cook, Corps., Vol. 1, Sec. 714. 

In one case the court said the bringing of the equity action was evidence 


of the acceptance of the terms of th luti West 18 R 
Kalama River Lumber Co., 42 Wash. 620. pois: ee ae oa 


“Citing: Peoples v. Citizens’ Ins. Co., 11 Ga. App. 177; Train v. Gold, 
5 Pick. 380; Taylor v. Barbour, 90 Miss. 888; Miller v. McKenzie, 95 N. Y. 
575; Grossman v. Schenker, 206 N. Y, 466. 


f 
= _—— 
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“The original basis of the action of assumpsit was consid- 
eration and the essential feature of consideration was the justifi- 
able reliance upon words or acts. The acceptor’s justifiable 
reliance on the offeror’s proposal is, historically, and it is be- 
lieved on proper analysis, still law today, the basis of contract. 
In Hotchkiss v. Nat. City Bank, 200 Fed. 287, affirmed 231 
U. S. 50, L. Hand, J. said: ‘A contract has, strictly speaking, 
nothing to do with the personal, or individual, intent of the 
parties. A contract is an obligation attached by the mere force 
of law to certain acts of the parties, usually words, which 
ordinarily accompany and represent a known intent.’ . . . 

“Tf the offer contemplates the formation of a unilateral 
contract, it may be that the offeror proposes to exchange his 
own promise for an act of the offeree or conceivably that the 
offeror proposes to exchange an act on his part in exchange for a 
promise which he requests from the offeree. In fact an offer 
contemplating a unilateral contract is almost invariably of the 
former sort; that is, the offeror is the party who becomes bound 
as promissor when the contract is formed by acceptance. Even 
when the offeror in terms offers an act of his own in exchange 
for a promise to be made by the offeree, the words of the offer 
are necessarily promissory, for. the offeror must, in the nature 
of the case, announce that he will do a certain act in the future 
in return for a promise to be made to him. Indeed an offer 
which requests from the offeree a promise will, when accepted, 
always ripen into a bilateral rather than a unilateral contract, 
except in one narrow class of cases; namely, where the very 
giving of the promise by the offeree also has the effect of com- 
pleting the act promised by the offeror. The only instance of 
this sort that can be supposed arises where the offeror offers 
(that is, promises) to transfer title to personal property on 
receiving a specified promise from the offeree. As title to most 
kinds of personal property will pass by the mere assent of the 
parties, it follows that when the offeree makes the promise 
requested the requisite assent is had and he at once becomes 
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the owner of the property offered. The offer though in terms 
a promise when made, thus becomes fully executed by the trans- 
fer of title at the instant the contract is completed by the promise 
of the offeree. A unilateral contract is thus formed in which the 
offeror has performed the act (transferring the ownership of 
goods) which is the consideration for the acceptor’s promise.’””** 

A search of the authorities reveals two cases which have 
gone so far as to suggest in dicta that a vote or resolution of 
the board of directors of a corporation, if complete and definite 
in its language, without more, constitutes a complete contract,*® 
but the position taken in these cases seems untenable in view of 
the unilateral contract theory expounded by Williston. ; 


Expert FRAMING OF RESOLUTIONS ESSENTIAL 


Because of the legal responsibilities attaching to resolu- 
tions ** and the benefits that derive from them * it is highly 
important that corporate resolutions be carefully and properly 


* Citing Emerson v. Stevens Grocery Co., 95 Ark. 421, 130 S. W. 541. 

* Cope v. Thames Haven Dock & Ry. Co., 3 Exch. 841; Hazard v. Hope 
Land Co., 96 Atl. 602 (R. I.). For a discussion of these two cases see 
18 L. R. A. 293n. 

* Cook in his work on Corporations, Vol. 4, Sec. 725, says: “It is difficult 
to lay down definite rules as to when a corporation is and when it is not 
bound by a contract which apparently has been regularly executed by the 
corporation through its proper officers. The tendency is to hold the corpora- 
tion liable since it selects its own officers and should be to a certain extent 
responsible for its acts. 

In New York it is the rule that a business corporation is not liable on 
commercial paper issued in its name unless it is shown not only that it was 
issued by the corporate officers but that it was authorized by a resolution 
of the board of directors, or by the by-laws, or by a course of dealing by 
which the corporation held out that the officers were authorized to issue such 
paper, or by a ratification of the corporation by accepting and retaining 
re pects of the paper. Miners Bank v. Ardsley Hall Co., 113 N. Y. 

pp. 194. 

In California resolutions are looked to for authority of corporate acts 
and it was held in Alta Co. v. Alta Co., 78 Cal. 629, that a mortgage of the 
corporation property without a prior resolution authorizing it is void, 
although such resolution is recited in the mortgage and the president and 
secretary and two-thirds of the stockholders sign it and the corporate seal 
is attached. See Barney v. Pforr, 117 Cal. 56; Black v. Harrison Home > 


Co., 155 Cal. 121; cf Nevada Nickel Syndi i i i : 
eS ickel Syndicate v. National Nickel Co., 
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drawn. Just what form a resolution should take and just how 
it should be constructed depends, of course, upon the type of 
resolution it is. There are resolutions which merely propose 
action or refer matters to a committee for consideration ; there 
are resolutions authorizing action; resolutions approving or 
ratifying actions and rescinding resolutions. 

An examination of the minute books of numerous corpora- 
tions, both small and large, in New York City, Philadelphia and 
other cities of great corporate activity, revealed, in many in- 
stances, a maze of obscure and insensible words and repugnant 
sentences, a confusion of the various types of resolutions, and 
an apparent want of apprehension on the part of the corporate 
officers of an imminent Waterloo in the event of any litigation. 
To them applies with force the injunction of Lord Coke to 
“make your writings according to law and thereby prevent ques- 
tions and controversies”. And even lawyers may recall “ ’tis the 
taught that profit by teaching” and find this book a handy guide. 

Those uninstructed and inexperienced in the drawing of 
legal instruments, and the group includes many secretaries of 
corporations whose duty it is to evolve in written minutes 
the resolutions of orally conducted meetings, are apt to regard 
it as an easy matter to set down in plain language the thoughts 
of those attending the meeting, but the difficulty is double. 
Generally the layman thinks and writes only from a particular 
standpoint, and considering only certain usual contingencies 
fails to take account of and make provisions for others. The 
object of this book is not merely to formulate the trouble but to 
assist in supplying a remedy. 

“Resolution” is defined in the Century Dictionary and Cy- 
clopedia variously as “‘a formal proposition brought before a 
deliberative body for discussion and adoption” (i.e. proposal) ; 
as “a formal determination or decision of a legislative or 
corporate body or of an association of individuals, when adopted 
by vote”, and as “the act of separating the parts which com- 
pose a complex idea” (i.e. synonymous with ‘solution’ ). 
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From the latter definition we see the reason for the “where- 
as” clauses ** and recitals so often found in complicated con- 
tracts, in by-laws and in resolutions. Like punctuation, their 
value lies in their success in clarifying, and again by analogy 
to punctuation, the desired object is never attained by their 
promiscuous use. A simple idea requires no “whereas” clause 
to aid in expressing it. 

The collection of resolutions of all types contained in this 
volume will furnish a pattern for almost every requirement. 
Some of the resolutions are reproductions of resolutions taken 
from the minute books of well-known corporations, which have 
employed the best lawyers in the country, including the late 
John G. Johnson, of Philadelphia, to:compose them. Others 
have been drafted by the author, with meticulous care, and 
with due cognizance of and strict attention to all legal and 
formal requirements. 

The care with which notices of meetings are drawn is like- 
wise very important, for an improper notice of a meeting may 
invalidate action subsequently taken at such meeting. Also, 
it is useful to know when a meeting is adjourned, what con- 
stitutes adjournment,*® etc. Part II, Section IV is devoted to 
forms covering this subject. The forms, however, do not 
include public notices required by statute to be published in 
newspapers and periodicals, 


* An early use of the “whereas” clauses appears in a charter granted by 
Oliver Cromwell to a town in England, reproduced in the first text book on 
corporations entitled “Of Corporations, Fraternities and Guilds, or a dis- 
course wherein the learning of the law touching bodies politique is unfolded, 
showing the use and necessity of that invention, the antiquity, various kinds, 
onder. se government of the same”, by William Sheppeard, and published 
in h f 

*® See Introduction to Gerstenberg’s “Materials of Corporation Finance”, 
Fourth Edition, page 10. 

_ “ When all stockholders have left the room and the story of the building 
in which the stockholders’ meeting has been held, such meeting, is deemed to 
have been adjourned and abandoned, even though the motion to adjourn was 
irregularly put to vote and was not lawfully adopted. Western Cottage 
iN rar: Company v. Burrows, 144 Ill. App. 350. See 41 L. R. A. 


PART II 
RESOLUTION PRECEDENTS 


—— 


SECTION I 
STOCKHOLDERS’ RESOLUTIONS 


STOCKHOLDERS’ RESOLUTIONS 


AUTHORIZING ORGANIZING AND FIXING NAME, 
LOCATION AND CAPITAL STOCK? 


RESOLVED, That in pursuance of the provisions of the Articles 
of Agreement the signers proceed to organize into a corporation 
smnder Chapter ................ (Or, Section} mcen cats a2 OL ihe. 22a 
BOER EEE ONE, "ors Aes psn 03? Schomee ons Ieee , and all acts amendatory thereof 
or additional thereto, 


FuRTHER REsoLveD, That the name and purposes of this cor- 
poration shall be as specified and set forth in the Articles of 
Agreement. 


FurRTHER RESOLVED, That this corporation have its location in 
“LS ig AC SR ee ie ever Sp ORUIEE OL eR Soar eee in 
RN Id hea cass cin see , and shall have its principal 
Brite SEVEN ALC LOL ocd osu cheadior corre onwanree 


RESOLVED, That the capital stock of this corporation be fixed at 


J ES eres Dotiars ($.........0.00.......), divided into 
1 eR eee thousand (................) shares, of the par value of 
EN MT 5c cticcn cosh yes DOLLARS ($i. 62.0006...) Cach, of which 
gee eae ree Warred os ees se Ga create ) shall be 
Class A stock and ........ Ne erie ondred > Cicccccccen ) shall be 


Class B stock. 


REsoLvED, That subscriptions to the capital stock be opened. 


1 See Howard v. Strode, 242 Mo. 210, 146 S. W. 792, holding that it is the 
duty of a corporation to keep a record of the minutes of its stockholders, 
showing the date of the meeting, when and where held and who were present. 
For other cases see Corporations, Cent. Dig. Secs, 856-60; 1292-1319. 


at 
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ESTABLISHING PRINCIPAL PLACE OF BUSINESS?” 


Orperep, (1) That in compliance with the laws of the State of 
BAA areticbon Die xe shisha 4p , this corporation have and continuously 
maintain a principal office and place of business within the State 
5: A Ree gO Re oe PRE Pre and have an agent at all times in charge 
thereof and upon which agent process against this corporation may 
be served, and therein keep the stock and transfer books for the 
inspection of all who are authorized to see the same and for the 
transfer of stock. That the books in which the transfers of stock 
shall be registered and the books containing the names of the share- 
holders shall be at all times during the usual hours of business open 
to the examination of every stockholder at said principal office. 

That the name of this corporation be at all times conspicuously 
displayed at the entrance of its principal office in this State. 

And it be further ordered, until this resolution be revoked by 
the stockholders. 

(2) That such office and place of business be in and at the 


omee of thessaid. 30s. oo canoe eee Conipany,. :s:-.22acten eee 
SRCORED. Staaten packets and that this Company be registered with 
He sand oS ais, kaon ee Ae Company. . 
OMB Veoh ae ieee Seren hese hs Company being by its 
chatter expressly authorized to actual ee as the agent 


of corporations, domestic and foreign, to the same extent as a 
natural person, a resident-of the State of |...0-.01.<.000 eee 
be and hereby is appointed the agent of this corporation for all 
of the aforesaid purposes and the agent of this Company upon 
whom legal process against this corporation may be served within 


Bea Pate OME ss noosa habia, sear eee Ce and also the transfer agent of 
the stock of this Company. 


CERTIFYING RESOLUTION OF PRINCIPAL PLACE OF 
BUSINESS TO AGENT 


Resotvep, That. the Secretary of this Corporation, when 


*Form used where principal office is actually an agent and bulk of the 
business is Mepsactedsl in another state. 
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elected, be and he is hereby authorized and directed to certify a 
copy of the foregoing resolution under the corporate seal of this 
Corporation and to deliver the said copy to the ...........ccccesseseseecesees 
Ce ET 9 pile ORI a eile Sania: Al | 2 yt SR rine PS et, : 


Perr eee Seer e rere cece eee eee errr | 


ESTABLISHING OFFICE IN FOREIGN STATE 


PO SSOENED: 2 bat? the... eS eee Company be and 
it is hereby appointed the representative of this company in the 
EOS i ae een eee , to maintain an office for this company 
in said State, to have an agent in charge thereof, to exhibit this 
Company’s sign on said office, as required by law, and to keep in 
said office such books as the statutes of the State of ....... ec eeeeeeees 
may require to be kept in said State. 


5. 


AUTHORIZING COMMITTEE TO PREPARE CERTIFICATE 
OF INCORPORATION 


RESOLVED, That a committee hereafter named forthwith prepare 
a certificate of organization, setting forth the name and purposes 
of this corporation and other particulars required by the laws of 
Ae See eee , and cause the same to be examined and certi- 
fied and approved by the Attorney General and recorded in the 
Regutry ef Deéds nf *..h cnn eu: County, and that a 
- copy thereof, certified by the Register of Deeds of said County, be 
filed in the Secretary of State’s office. 


6. 


ACCEPTING CERTIFICATE OF INCORPORATION AND 
LETTERS PATENT ’® 


Resotvep, That the Certificate of Incorporation and Letters 


8 Pennsylvania form of letters patent. 
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Patent of this Corporation be and they are hereby accepted and 
that this Corporation proceed to do business thereunder. 


FurtTHER RESOLVED, That the Letters Patent be spread on the 
minutes. 
LETTERS PATENT 


In the Name and by Authority of the 
CoMMONWEALTH OF PENNSYLVANIA 
EXECUTIVE DEPARTMENT 


To All To Whom These Presents Shall Come, Greeting: 


Whereas, In and by an act of the General Assembly of the 
Commonwealth of Pennsylvania entitled “An Act to provide for 
the incorporation and regulation of certain corporations, approved 
the twenty-ninth day of April, Anno Domini One thousand eight 
hundred and seventy-four and the supplements thereto, the Gov- 
ernor of this Commonwealth is authorized and required to issue 


LETTERS PATENT 


to all corporations formed under the provisions of said acts em- 
braced within the second class named therein. 

And Whereas, The stipulations and conditions in said Act of 
the General Assembly and the supplements thereto, have been 
fully complied with by 


SED ewnnen a sacs oe nscasnian name tiereee COMPANY 


Therefore, Know Ye, That under authority of the Constitution 
and laws of said Commonwealth in such case made and provided I 
Do By THESE PRESENTS, which I have caused to be made PATENT 
and sealed with the Great Seal of the State, create, erect and in- 
corporate the subscribers to the stock of said corporation, their 
associates and successors, and also those who may thereafter be- 
come subscribers or holders of the stock of the said corporation, 
into a body politic and corporate in deed and in law by the name 
chosen and hereinbefore specified, who shall have succession Per- 
petually and shall be invested with, and have and enjoy all the © 
powers, privileges and franchises incident to a corporation and be 
subject to all the duties, requirements and restrictions specified 
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and enjoined in and by the said Acts of the General Assembly and 
all other laws of this Commonwealth. 


GIvEN under my Hand and the Great Seal of the State, at the 
city of Harrisburg, this twelfth day of April in the year of our 
Lord one thousand nine hundred and twenty-two and of the Com- 
monwealth the one hundred and forty-sixth. 

By the Governor : (Sigd) Wm. C. Sproul 
(Sigd) Bernarp J. Myers 
Secretary of the Commonwealth. 


7. 
ACCEPTING CERTIFICATE OF INCORPORATION‘ 


ReEsotveD, That the Certificate of Incorporation submitted to 
this meeting by the Chairman be and it is hereby accepted as and 
for the Charter of this Company, and the same is ordered to be 
spread upon the minutes. 


CERTIFICATE OF INCORPORATION 
of 
OsBOURN AND CoMPANY INCORPORATED 


Registered Office with the 
NEw JERSEY CORPORATION GUARANTEE AND TruST CoMPANY 
Camden, New Jersey. 


Tuis Is To Certiry, pursuant to all the provisions of an Act 
of the Legislature of the State of New Jersey, entitled “An Act 
Concerning Corporations, Revision of 1896” and the various acts 
amendatory thereof and supplemental thereto, THat We, THE 
UNDERSIGNED, do hereby associate ourselves into a corporation for 
the purposes or objects hereinafter mentioned in furtherance and 
not in limitation of the general powers conferred by the laws of 
the State of New Jersey, and to that end we do by this our certifi- 
cate set forth, that: 


“Certificate of Incorporation of Osbourn and Company, a New Jersey 
corporation. See Part I, page 8 and cases cited in footnote 11. 
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ARTICLE I 


The name of the corporation is OssouRN AND Company, IN- 
CORPORATED. 
ARTICLE II 


The location of the principal office in the State of New Jersey 
is 417 Market Street in the city of Camden, the County of Camden, 
and the name of the agent therein, and in charge thereof and upon 
whom process against the corporation may be served is the New 
Jersey CorRPORATION GUARANTEE AND Trust Company. The 
said office is to be the registered office of the Corporation. 


ARTICLE III 


1. The purposes or objects for which the corporation is to be 
formed are to do any or all of the things hereinafter set forth to 
the same extent as natural persons might or could do, and in any 
part of the world as principals, agents or otherwise, viz.: 

2. To plan, design, construct, install, make, repair, develop, im- 
prove, buy or otherwise acquire, own, hold, use, operate, sell, lease 
or otherwise dispose of and deal in buildings, structures, plants, 
machinery, equipment, apparatus, tools, materials, supplies, devices, 
processes, methods and systems suitable for, useful in or incident to 
manufacturing, mining, agriculture, trade, transportation, irriga- 
tion, and water works, works for supplying power, heat and light 
in the form of electricity, gas, steam or otherwise and all other 
utilities public and private as well as all other departments of in- 
dustry and commerce; 

3. To carry on in all its branches the business of engineers, 
architects, contractors and supervising and operating managers ; 

4. To make surveys, examinations, plans, estimates and reports, 
to advise upon and administer the expenditure of money and to act 
as purchasing, selling, fiscal, general or special agent in the acquisi- 
tion, construction, repair, reconstruction, use and sale or other dis- 
position of properties and works of all kinds and in the issuing, 
adjustment, readjustment, use and sale of the capital stocks, bonds 
and other securities of the corporations by which or the obligations 
of the individuals or firms by whom such properties and works 
are owned, leased or otherwise held or controlled; 


———— 


. 


\ 
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5. To acquire, own, control, maintain, manage, and operate and 
lease, sell or otherwise dispose of railroads, street-railways, tram- 
ways, canals and all other works of public utility in any part of 
the world outside of the State of New Jersey—subject, however, 
to such limitations and restrictions as are or may be provided by 
local laws with respect thereto; 

6. To acquire by construction, purchase, lease, charter, or 
otherwise, and to own, and hold, to use for transporting goods, 
wares and merchandise and to lease or charter to railroad com- 
panies and others, and to sell or otherwise dispose of engines, cars, 
tanks, tubs, barges, vessels and other railroad and floating equip- 
ment and transportation facilities of all kinds; 

7. To construct, acquire, establish, maintain, manage, operate _ 
and control, lease, sell or otherwise dispose of steamboats and other 
vessels and transportation lines for carriage of freight, passengers 
and the mails by water, both on the high seas and on bays, rivers, 
lakes, canals and all other navigable waterways; to furnish towing, 
lighterage, wharfage and warehousing facilities ; and to act as agent 
for the forwarding of freight and passengers, the placing of fire 
and marine insurance and the sale of goods, wares and merchandise 
of all-kinds; 

8. To carry on any other business (whether mining, manufac- 
turing, trading or otherwise) which may, in the discretion of the 
Directors, seem capable of being conveniently carried on in connec- 
tion with the above or calculated directly or indirectly to enhance 
the value of the Company’s property or rights ; 

9. To acquire by purchase, lease or otherwise and to own, hold, 
occupy, utilize, sell or otherwise dispose of all such lands and inter- 
ests in lands, properties, works, plants, and other real estate as the 
corporation may desire for any of its objects and purposes as 
herein set forth including lands containing ore, coal, rock, sand, 
clay, oil, gas or other minerals or mineral substances, woodlands 
and lands containing or bearing any other merchantable materials, 
interests in lands in the form of water-powers, flowage-rights, 
rights of way and any or all other interests and to improve and 
develop any lands owned or occupied by the corporation ; 

10. To make or grant leases for any term or terms, upon any 
covenants or condition, of any land or interests in lands or other 
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property owned or possessed by the Corporation, or of the right to 
mine, quarry, dig, extract and remove ore, coal, rock, sand, clay, 
oil, gas or other minerals or mineral substances or to cut and re- 
move timber or to take and carry away any other materials from 
any lands owned or occupied by the Corporation or in respect to 
which the Corporation shall have the right to make any such lease 
or grant; 

11. To apply for, obtain, register, purchase, lease, or otherwise 
acquire, and to hold, own, use, operate, mortgage and sell, assign or 
otherwise dispose of, any and all inventions, improvements, letters 
patent of the United States or of any foreign country, trade-marks, 
trade-names, formulae and secret processes ; 

12. To subscribe for, purchase, own, hold, sell, assign, transfer, 
mortgage, pledge or otherwise dispose of shares of the capital stock 
of or any bonds or securities or evidences of indebtedness created 
by any other corporation or corporations of the State of New 
Jersey, or any other State and while owner of such stock to exercise 
all the rights, powers and privileges of ownership, including the 
right to vote thereon, PRoviDED that such subscription, purchase or 
ownership shall not be contrary to law, and provided further that 
authority for any such subscription or purchase shall first be given 
by vote regularly had of the holders of at least a majority of all the 
outstanding stock of the corporation ; 

13. To aid in any manner any other corporation in which this 
corporation has any interest by reason of owning or holding any of 
the stocks, bonds or securities or evidences of indebtedness of such 
other corporation; to do any acts designed to protect, preserve, 
improve or enhance the value of any such stock, bonds, or securities 
or evidence of indebtedness; to become surety or guarantor for 
the debts or default of any corporation in which this corporation 
has such an interest, by guaranteeing dividends on any shares of its 
capital stock, by guaranteeing the principal and interest, or either, 
or any of its bonds, securities, or other evidences of indebtedness 
or by any other evidences of indebtedness or by any other means, 
PROVIDED, that authority for any such suretyship or guaranty shall 
first be given by vote regularly had of the holders of at least a 
majority of all the outstanding stock of the corporation ; 

14. To cause or allow the legal title, estate and interest in any 


- 
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property acquired, established, or carried on by the corporation to 
remain or be vested, or registered in the names of or carried on 
by any other corporation, foreign or domestic, formed or to be 
formed, and either upon trust for, or as agents or nominees of this 
corporation or upon any other terms or conditions which the Board 
of Directors may consider for the benefit of this Corporation, and 
to manage the affairs or take over and carry on the business of such 
corporation, either by acquiring the shares or other securities 
thereof, or otherwise; 
15. To borrow money; 


16. Without in any particular limiting any of the purposes, 
objects and powers of the Corporation, to issue notes, bonds, 
debentures, endorsements, guaranties and other obligations of the 
corporation from time to time in payment for property purchased, 
to secure money borrowed or for any of the other purposes or 
objects of the Corporation, and to secure the payment of the said 
notes, bonds, debentures, endorsements, guaranties and other 
obligations by mortgages, deeds of trust, pledges or liens of or on 
any or all of the real and personal property, rights, privileges, and 
franchises of the corporation wheresoever situated, acquired, and 
to sell or otherwise dispose of any or all of the said notes, bonds, 
debentures, endorsements, guaranties and other obligations in such 
manner and upon such terms as to the Board may seem best; 

17. To do any or all of the things in this Certificate set forth 
as purposes, objects, powers or otherwise, to the same extent and 
as fully as natural persons might or could do, and in any part of 
the world as principals, agents, contractors, trustees or otherwise, 
except as herein expressly limited ; 

18. The Corporation shall have power to conduct the business 
of the Corporation in all its branches in other states and in foreign 
countries, and to have one or more offices out of the State of New 
Jersey, and unlimitedly to hold, purchase, mortgage and convey real 
and personal property out of the State of New Jersey, in any and 
all of the several states and territories of the United States, in the 
District of Columbia, in the Colonial possession and territorial 
acquisition of the United States and in any and all foreign 
countries. 


30 CORPORATE RESOLUTIONS 


ARTICLE IV 


1. The amount of the total authorized capital stock of the 
Corporation is One Hundred Thousand Dollars ($100,000) ; 

2. The number of shares into which the said authorized capital 
stock is divided is One Thousand (1,000), and the par value of 
each share is One Hundred Dollars ($100) ; 

3. The amount of capital stock paid in and with which the 
corporation will commence business is One Thousand Dollars 
($1,000) ; 

ARTICLE V 


The names and post office addresses of the incorporators and 
the number of shares of stock subscribed for by each, the aggregate 
of such subscription (namely) ($1,000) being the amount of the 
capital stock with which the corporation will commence business, 
are as follows: 


NAME POST OFFICE ADDRESS NO. OF SHARES 


H. M. BLake 4928 Walnut Street, 
Philadelphia, Pa. 4 
iL Ceaic 4ist St. & Baltimore 
Ave., Philadelphia, Pa. = 
H. L.: Voce. 4704 Hazel Ave., 
Philadelphia, Pa. 3 
ARTICLE VI 


The existence of the corporation shall begin on the day of the 
filing of this Certificate in the Office of the Secretary of the State 
of New Jersey, and the duration of the corporation shall be 
perpetual. 

ARTICLE VII 


1. The following provisions are inserted for the regulation of 
the business and for the conduct of the affairs of the corporation 
in furtherance and not in limitation of the powers conferred by the 
laws of the State of New Jersey; 
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2. The number of directors of the Corporation shall be fixed 
from time to time by the By-Laws and may be increased or reduced 
as may be provided in the By-Laws; 

3. At all elections of Directors, each Stockholder shall be en- 
titled to as many votes as shall equal the number of his shares of 
stock multiplied by the number of directors to be elected, and he 
may cast all such votes for a single director or may distribute them 
among the number to be voted for or any two or more of them as 
he may see fit, which right, when exercised, shall be termed cumu- 
lative voting. On all other questions each Stockholder shall be 
entitled to one vote for each share of stock held by him. Each 
Stockholder whether resident or non-resident may vote in person 
or by proxy, but no proxy shall be voted on after three years from 
its date, nor shall any share of stock be voted on at any election 
which has been transferred on the books of the Corporation within 
twenty days next preceding such election. 

4. In case of any vacancy among the Directors through death, 
resignation, disqualification or other cause, the remaining Directors 
by affirmative vote of a majority of the whole Board of Directors 
may elect a successor Director to hold office for the unexpired 
portion of the term of the Director whose office shall have become 
vacant, and until the election of a successor; 

5. The By-Laws may prescribe the number of Directors neces- 
sary to constitute a quorum of the Board of Directors, which num- 
ber shall not be less than a majority of the whole number of the 
Directors ; 

6. The Board of Directors shall have the power to hold their 
meetings outside of the State of New Jersey at such place as from 
time to time may be designated by the By-Laws or by resolution 
of the Board; 

7. The Board of Directors may appoint not only other officers 
of the Corporation, but also one or more Vice Presidents, one or 
more Assistant Treasurers, and one or more Assistant Secretaries, 
and to the extent provided in the By-Laws, the persons so appointed 
respectively shall have and may exercise all the powers of the 
President, of the Treasurer and of the Secretary respectively ; 

8. The Board of Directors, by the affirmative vote of a majority 
of the whole Board, may appoint standing committees and such 
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standing committees shall have and may exercise such powers as 
shall be conferred or authorized by the By-Laws ; 

9. Any officer, committee or employee of the Corporation may 
be removed at any time by vote of a majority of the whole Board 
of Directors, or by any Committee or superior officer upon whom 
such power of removal may be conferred by the By-Laws or by 
vote of a majority of the whole Board of Directors. 

10. The Board of Directors shall have power from time to 
time to fix, determine, and vary the amount of the working capital 
of the Corporation, and to direct and determine the use and disposi- 
tion of any surplus or net profits over and above the capital stock 
paid in; and in its discretion the Board of Directors may use and 
apply any such surplus or accumulated profits in purchasing or 
acquiring its bonds or other obligations, or shares of its own capital 
stock to such extent and in such manner as the Board of Directors 
shall deem expedient, but shares of such capital stock so purchased 
or acquired may be resold unless such shares shall have been 
retired for the purpose of decreasing the Corporation’s capital 
stock, as provided by law; 

11. The Directors may keep the books of the Corporation (ex- 
cept the stock and transfer books) outside of the State of New 
Jersey, at such places as from time to time may be designated by 
the By-Laws or by resolution of the Board; 

12. The Board of Directors from time to time shall determine 
whether and to what extent, and at what times and places and 
under what conditions and regulations, the accounts and books of 
the Corporation, or any of them, shall be open to the inspection of 
the Stockholders, and no Stockholder shall have any right to inspect 
any account or book or document of the Corporation, except as 
conferred by Statute or authorized by the Board of Directors, or 
by resolution of the Stockholders; 

13. Unless authorized by votes given in person or by proxy, 
by Stockholders holding at least a majority of the capital stock of 
the Corporation, which is represented and voted upon in person 
or. by proxy, at a meeting specially called, for that purpose, or at 
an annual meeting, the Board of Directors shall not mortgage any 
of its real estate, but this prohibition shall not be construed to 
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apply to the execution of any purchase-money mortgage or any 
other purchase-money lien ; 

14. As authorized by the Act of the Legislature of the State 
of New Jersey, passed 22 March, 1901, amending the Seventeenth 
Section of the “Act Concerning Corporations” (Revision of 1896) 
any action which heretofore required the consent of the holders 
of two-thirds of the stock at any meeting, after due notice to them 
given, or required their consent in writing to be filed, may be taken 
upon the consent of and the consent given and filed by the holders 
of two-thirds of the stock of each class represented at such meeting 
in person or by proxy; 

15. The Corporation may in its By-Laws provide for voting 
trusts, the issuing of trust certificates and the making of trust 
agreements for any lawful purpose; 

16. The Corporation shall have power to do any or all of the 
things set forth in this certificate as purposes, objects, powers or 
otherwise ; 

17. The Corporation reserves the right to amend, change, alter 
or repeal any provision contained in this Certificate in the manner 
now or hereafter prescribed by statute, and if any amendment shall 
increase the amount of the capital stock, which the Corporation is 
authorized to issue, the Board of Directors may offer the new stock 
for subscription to existing Stockholders in proportion to their 
holdings, or dispose of the same in such manner and in such 
amounts as they may deem expedient. 


In WitTNEss WHEREOF, we have hereunto set our hands and 
seals this 30th day of October, 1916. 


H. M. BLaKe (Seal) 
[. L. Craic (Seal) 
H. L. Voce. (Seal) 


Signed, sealed and delivered 
in the presence of: 

A. M. Kear 

FREDERICK M. LEONARD 
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STATE OF PENNSYLVANIA a 
City AND CouNTY OF PHILADELPHIA 


Be Ir REMEMBERED, That on this 4th day of November 1916, 
before me, FrepErIcK M. Leonarp, A Foreign Commissioner of 
Deeds for New Jersey in Pennsylvania, personally appeared 
H. M. Brake, I. L. Crate, and H. L. Vocet, who, I am satisfied, 
are the persons named in and who executed the foregoing certifi- 
cate, and I, having first made known to them, and each of them, the 
contents thereof, they did each acknowledge that they signed, 
sealed and delivered the same as their voluntary act and deed. 


WITNEss my hand and official seal the day and year aforesaid. 
FREDERICK M. LEONARD 

Commissioner’s A foreign commissioner of Deeds 

Seal ! for New Jersey in Pennsylvania. 


“Received 11/4, 1916 and Recorded in the Clerk’s Office of the 
County of Camden in Book 46 of Corporations Page 13, &c. 
F. F. Patterson 
Clerk.” 
EnporseD: “FILED AND ReEcorDED Nov. 4, 1916 
Tuomas F. Martin, 
Secretary of State” 
STATE OF NEw JERSEY 
Department of State 
I, Taomas F. Martin, Secretary of State of the State of New 
Jersey, do hereby certify that the foregoing is a true copy of the 
Certificate of Incorporation of OssourN AND Company, IN- 
CORPORATED, and the endorsements thereon, as the same is taken 
from and compared with the original filed in my office on the 
Fourth day of November A. D. 1916, and now remaining on file 
and of record therein. 


In Testimony WuHereor, I have hereunto set my hand and 
affixed my official seal at Trenton, this 14th day of November 
A. D. 1916. 

Tuomas F. Martin 


State Secretary of State. 
Seal 
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ADOPTING BY-LAWS 


RESOLVED, That the form of By-Laws submitted by the Secre- 
tary which has been read article by article and unanimously ap- 
proved, be and the same is hereby adopted as a whole for the 
By-Laws of this Corporation. 


Anp REsoLveD, That a copy of the By-Laws be set forth in 
full on the minutes of this meeting. 


By-Laws 


ARTICLE I 
STOCKHOLDERS 


Section 1. ANNuaL MEeETING. The annual meeting of the 
Stockholders of the Company shall be held annually at the principal 
office of the Company in the City of Philadelphia, State of Penn- 
sylvania, at twelve o’clock, noon, on the first Thursday of March 
in each year, if not a legal holiday, and if a legal holiday then on 
the next succeeding Thursday not a legal holiday, for the purpose 
of electing directors, and for the transaction of such other business 
as may be brought before the meeting; and the terms of office of 
the directors shall continue until the election of their successors 
at such meeting as provided in Article IT hereof. 

It shall be the duty of the Secretary to cause notice of each 
annual meeting to be published once in each of the four calendar 
weeks next preceding the meeting in at least one newspaper of 
general circulation in each of the following places: Philadelphia, 
Pennsylvania, and Borough of Manhattan, New York, New York. 
The validity of any annual meeting or of any proceeding at any 
such meeting shall not, however, be impaired by reason of a failure 
to publish or to mail such notice if it shall have been endeavored 
in good faith to give due notice in substantial compliance with the 
requirements of this section. 


Sec. 2. Sprecrat Meetincs. Special meetings of the Stock- 
holders may be held at the principal office of the Company in the 
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City of Philadelphia, whenever called in writing, or by vote, by a 
majority of the Board of Directors. 

Notice of each special meeting, indicating briefly the object 
or objects thereof, shall by the Secretary be published once in each 
of the four calendar weeks next preceding the meeting, in at least 
one newspaper of general circulation in each of the following 
places: Philadelphia, Pennsylvania, and Borough of Manhattan, 
New York, New York. The validity of any special meeting or of 
any proceeding at any such meeting shall not, however, be impaired 
by reason of a failure in some particular to mail such notice if it 
shall have been endeavored in good faith to give the notice in 
substantial compliance with the requirements of this section. 


Sec. 3. Quorum. At any meeting of the Stockholders the 
holders of one-third of all of the shares of the capital stock of the 
Company, present in person or represented by proxy, shall consti- 
tute a quorum of the Stockholders for all purposes unless the rep- 
resentation of a larger number shall be required by law, and, in 
that case, the representation of the number so required, shall con- 
stitute a quorum. 

If the holders of the amount of stock necessary to constitute 
a quorum shall fail to attend in person or by proxy at the time and 
place fixed by these By-Laws for an annual meeting, or fixed by 
notice as above provided for a special meeting called by the Direc- 
tors, a majority in interest of the Stockholders present in person 
or by proxy may adjourn, from time to time, without notice other 
than by announcement of the meeting, until holders of the amount 
of stock requisite to constitute a quorum shall attend. At any 
such adjourned meeting at which a quorum shall be present, any 
business may be transacted which might have been transacted at 
the meeting as originally notified. 


Sec. 4. OrcGanizaTion. The President shall call meetings of 
the Stockholders to order, and shall act as Chairman of such 
meetings. 

The Board of Directors may appoint any Stockholder to act as 
Chairman of any meeting in the absence of the President. 

The Secretary of the Company shall act as Secretary at all 
meetings of the Stockholders; but in the absence of the Secretary 
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at any meeting of the Stockholders, the presiding officer may ap- 
point any person to act as Secretary of the meeting. — 


Sec. 5. Votrnc. At each meeting of the Stockholders, every 
Stockholder shall be entitled to vote in person or by proxy ap- 
pointed by instrument in writing, subscribed by such Stockholder 
or by his duly authorized attorney, and delivered to the judges at 
the meeting; and he shall have one vote for each share of stock 
standing registered in his name at the time of the closing of the 
transfer books for said meeting. The votes for Directors, and 
upon demand of any Stockholder, the votes upon any question be- 
fore the meeting shall be by ballot. 

At each meeting of the Stockholders, a full, true and complete 
list, in alphabetical order, of all of the Stockholders entitled to 
vote at such meeting, and indicating the number of shares held 
by each, certified by the Secretary or by the Treasurer, shall be 
furnished. Only the persons in whose names shares of stock stand 
on the books of the Company at the time of the closing of the 
transfer books for such meeting, shall be entitled to vote in person 
or by proxy on the shares so standing in their names. 

Prior to any meeting, but subsequent to the time of closing 
the transfer books for such meeting, any proxy may submit his 
powers of attorney to the Secretary, or to the Treasurer for exam- 
ination. The certificate of the Secretary, or of the Treasurer, as 
to the regularity of such powers of attorney, and as to the number 
of shares held by the persons who severally and respectively 
executed such powers of attorney, shall be received as prima facie 
evidence of the number of shares represented by the holder of such 
powers of attorney for the purpose of establishing the presence of 
a quorum at such meeting and of organizing the same, and for all 
other purposes. 


Sec. 6. Jupces. At each meeting of the Stockholders, the polls 
shall be opened and closed, the proxies and ballots shall be re- 
ceived and be taken in charge, and all questions touching the 
qualification of voters and the validity of proxies and the acceptance 
or rejection of votes, shall be decided by three judges. Such 
judges shall be Stockholders of the Company and shall be ap- 
pointed by the Board of Directors before or at the meeting; or, 
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if no such appointment shall have been made, then by the presiding 
officer at the meeting. If for any reason any of the judges 
previously appointed shall fail to attend or refuse or be unable 
to serve, judges in place of any so failing to attend or refusing or 
unable to attend, shall be appointed in like manner. 


ARTICLE II 
BOARD OF DIRECTORS 


Section 1. NumBEr AND TERM OF OrFice. The business and 
the property of the Company shall be managed and controlled by 
the Board of Directors. The number of Directors shall be twelve. 

Each Director shall serve for the term of which he shall have 
been elected, and until his successor shall have been duly chosen. 

At all elections of the Directors, the polls shall remain open 
for at least one hour, unless every registered owner of shares shall 
have sooner voted in person or by proxy, or in writing shall have 
waived the statutory provision. 


Sec. 2. Vacancies. In case of any vacancy in the Directors 
through death, resignation, disqualification or other cause the 
remaining Directors, by affirmative vote of a majority thereof, 
may elect a successor to hold office for the unexpired portion 
of the term of the Director whose place shall be vacant, and until 
the election of his successor. 


Sec. 3. Prace oF Meetinc, Etc. The Directors may hold 
their meetings, and may have an office and keep the books of the 
Company in such place or places in the State of Pennsylvania or, 
when and as permitted by law, outside of the State of Pennsyl- 
vania, as the Board from time to time may determine. 


Sec. 4. RecuLar MEeEtiINncs. Regular meetings of the Board 
of Directors shall be held whenever called by the President or by 
one-third of the Directors for the time being in office. 

The Secretary shall give notice of each special meeting by 
mailing the same at least two days before the meeting, or by 
telegraphing the same at least one day before the meeting to each 
Director; but such notice may be waived by any Director. Unless 
otherwise indicated in the notice thereof, any and all business may 
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be transacted at a special meeting. At any meeting at which every 
Director shall be present, even though without any notice, any 
business may be transacted. 


Sec. 6. Quorum. A majority of the Board of Directors shall 
constitute a quorum for the transaction of business; but if at any 
meeting of the Board there be less than a quorum present, a 
majority of those present may adjourn the meeting from time to 
time. 

The affirmative vote of at least two-fifths of all the Directors 
for the time being in office shall be necessary for the passage of 
any resolution. 


Sec. 7. Orprer or Business. At meetings of the Board of 
Directors, business shall be transacted in such order as, from time 
to time, the Board may determine by resolution. 

A chairman, to be elected by the Board of Directors, shall 
preside at all meetings of the Board. 


Sec. 8. Contracts. No contract or other transaction between 
this Company and any other corporation, the majority of whose 
stock is owned or controlled, directly or indirectly, by this Company 
shall be affected by the fact that Directors of this Company voting 
in favor of such contract or transaction are Directors or Officers 
of such other corporation. 

Inasmuch as the Directors of this Company are men of large 
and diversified business interests, and are likely to be connected 
with other corporations with which from time to time this Com- 
pany may have business dealings, no contract or other transaction 
between this Company and any corporation, shall be affected in 
any case by reason of the fact that Directors of this Company are 
interested in or are Directors in or Officers of such other corpora- 
tion, if, at the meeting of the Board or Committee of this Company 
making, authorizing, or confirming such contract or transaction, 
there shall be present a quorum not so interested, provided a 
majority of such quorum shall vote in favor of such contract or 
transaction; and any Director for this Company may individually 
for his own account be a party to or be or become interested in any 
contract or transaction of this Company, provided that such con- 
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tract or transaction shall be authorized, approved or notified by 
the affirmative vote of Directors not so interested constituting at 
least two-fifths of the entire Board. 

At any meeting of the Board, or of a committee of this Com- — 
pany at which a contract or transaction is made, authorized or 
ratified, any Director who is interested therein, either individually 
or as a Director of another Corporation which is interested therein, 
shall disclose the nature of his interest therein and withdraw 
from the meeting while such contract or transaction is under dis- 
cussion, and the remaining Directors shall cause to be entered 
on the minutes of the meeting, the statement that they are in- 
formed as to such interest of such other Directors, and that at that 
time they themselves neither have nor intend to have any such 
interest therein. 

The Board of Directors in its discretion may submit any con- 
tract or act for approval or ratification at any Annual Meeting 
of the Stockholders, or at any meeting of the Stockholders called 
for the purpose of considering any such act or contract; and any 
contract or act that shall be approved or be ratified by the vote 
of the holders of a majority of the capital stock of the Company 
which is represented in person or by proxy at such meeting (pro- 
vided that a lawful quorum of Stockholders be there represented 
in person or by proxy) shall be as valid and as binding upon the 
corporation and upon each and all of the Stockholders as though 
it had been authorized, approved or ratified by every Stockholder 
of the corporation. 


Sec. 9. CoMmPENSATION oF Directors. For his attendance at 
any meeting of the Board of Directors, or of any Committee, every 
Director shall receive an allowance of Twenty (20) Dollars for 
attendance at each meeting. 


Sec. 10. ELecTion oF OFFICERS AND CoMMITTEES. The 
Chairman of the Board, the President, the Vice President, and the 
Secretary and Treasurer of the Company, who are to serve as 
such until the first meeting of the Board of Directors after the 
annual meeting in the year 1912, shall be elected by the Stock- 
holders of the Company. 


' 
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At the first regular meeting of the Board of Directors held 
after the annual meeting in the year 1912, and at the first regular 
meeting of the Board of Directors in each year thereafter, held 
next after the annual meeting in such year, the Board of Directors | 
shall proceed to the election of such Executive Officers of the 
Company. 

The Board of Directors shall have power from time to time, 
to elect such Committees and such other Officers of the company 
as they shall deem proper. 


ARTICLE III 
EXECUTIVE COM MITTEE 


Section 1. The Board of Directors may elect from the Direc- 
tors an Executive Committee, and may designate for such Com- 
mittee a Chairman, who shall continue to be Chairman of the 
Committee during the pleasure of the Board of Directors. 

The Board of Directors shall fill vacancies in the Executive 
Committee by election from the Directors; and at all times it shall. 
be the duty of the Board of Directors to keep the membership of 
any such committee full. 

All action by the Executive Committee shall be reported to 
the Board of Directors at its meeting next succeeding such action, 
and shall be subject to revision or alteration by the Board of 
Directors ; provided that no rights or acts of third parties shall be 
affected by any such revision or alteration. 

The Executive Committee shall fix its own rules of proceeding, 
and shall meet where and as provided by such rules, or by resolu- 
tion of the Board of Directors, but in every case the presence of 
at least a majority thereof shall be necessary to constitute a 
quorum. ' 

In every case the affirmative vote of a majority of all of the 
members of the Committee present at the meeting, shall be neces- 
sary to its adoption of any resolution. 


Sec. 2. The Executive Committee shall consist of eight mem- 
bers, besides the President, who by virtue of his office shall be a 
member of the Executive Committee. Unless otherwise ordered 
by the Board of Directors, each elected member of the Executive 


42 CORPORATE RESOLUTIONS 


Committee shall continue to be a member thereof until the expira- 
tion of his term of office as Director. 

During the intervals between the meetings of the Board of 
Directors, the Executive Committee shall possess, and may exercise, 
all the powers of the Board of Directors in the management of all 
of the affairs of the Company, including its purchase of property, 
and the execution of legal instruments with or without the cor- 
porate seal in such manner as said Committee shall deem to be best 
for the interests of the Company, in all cases in which specific 
directions shall not have been given by the Board of Directors. 


ARTICLE IV 
OFFICERS 


Section 1. Orricers. The Executive officers of the Company 
shall be President, a Vice President, or more than one Vice Presi- 
dent, a General Counsel, a Treasurer, a Secretary and a Comp- 
troller, all of whom shall be elected by the Board of Directors. The 
President shall be chosen from the Directors. 

The Board of Directors may appoint such other officers as they 
shall deem necessary, who shall have such authority and shall 
perform such duties as from time to time may be prescribed by 
the Board of Directors. 

In its discretion, the Board of Directors by the vote of a 
majority thereof may leave unfilled for any such period as it may 
fix by resolution, any office except those of President, Treasurer; 
Secretary and Comptroller. 

All Officers and Agents shall be subject to removal at any time 
by the affirmative vote of a majority of the whole Board of 
Directors. All Officers, Agents and Employees, other than Officers 
appointed by the Board of Directors, shall hold office at the 
discretion of the Committee or of the Officer appointing them. 


Sec. 2. Powrr AND DUTIES OF THE PRESIDENT. The Presi- 
dent shall preside at all meetings of the Stockholders and by virtue 
of his office he shall be a member of the Executive Committee and 
of all other committee. Subject to the Board of Directors he 
shall have general charge of the business of the corporation relating 
to manufacturing and general operation. He shall keep the Board 
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of Directors and Executive Committee fully informed, and shall 
freely consult them concerning the business of the Corporation in 
his charge. He may sign and execute all authorized bonds, con- 
tracts, checks or other obligations in the name of the Corporation, 
and with the Treasurer or an Assistant Treasurer may sign all 
certificates of the shares of the Capital Stock of the Corporation. 
He shall do and perform such duties as from time to time may 
be assigned to him by the Board of Directors. 


Sec. 3. Vice Prestpents. The Board of Directors may ap- 
point a Vice President or more than one Vice President. Each 
Vice President shall have such powers, and shall perform such 
duties, as may be assigned to him by the Board of Directors. 


Sec. 4. THE GENERAL Counset. The General Counsel shall 
be the chief consulting officer of the Company in all legal matters, 
and subject to the Board of Directors, shall have general control 
of all matters of legal import concerning the Company. 


Sec. 5. Powers anp DUTIES OF THE TREASURER. The Treas- 
urer shall have custody of all the funds and securities of the Com- 
pany which may have come into his hands; when necessary or 
proper he shall endorse on behalf of the Company, for collection, 
checks, notes and other obligations, and shall deposit the same to 
the credit of the Company in such bank or banks or depository as 
the Board of Directors may designate; he shall sign all receipts and 
vouchers for payments made to the Company; jointly with such 
other officer as may be designated by the Board of Directors, he 
shall sign all checks made by the Company, and shall pay out and 
dispose of the same under the direction of the Board; he shall sign 
with the President, or such other person or persons as may be 
designated for the purpose by the Board of Directors, all bills of 
exchange and promissory notes of the Company; he shall counter- 
sign all certificates of shares in the capital stock ; whenever required 
by the Board of Directors, he shall render a statement of his cash 
account; he shall enter regularly, in books of account to be kept 
by him for the purpose, full and accurate account of all moneys 
‘received and paid by him on account of the Company; he shall, 
at all reasonable times, exhibit his books and accounts to any 
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Director of the Company upon application at the office of the 
Company during business hours; and he shall perform all acts 
incident to the position of Treasurer subject to the control of the 
Board of Directors. 

He shall give a bond for the faithful discharge of his duties 
in such sum as the Board of Directors may require. 


Sec. 6. AsstsTANT TREASURER. The Board of Directors may 
appoint an Assistant Treasurer or more than one Assistant Treas- 
urer. Each Assistant Treasurer shall have such powers and shall 
perform such duties as may be assigned to him by the Board of 
Directors. 


Sec. 7. Powers AND DUTIES OF THE SECRETARY. The Secre- 
tary shall keep the minutes of all meetings of the Board of Direc- 
tors, and the minutes of all meetings of the Stockholders, and also, 
(unless otherwise directed by the Board of Directors) the minutes 
of all committees, in books provided for that purpose; he shall 
attend to the giving and serving of all notices of the Company; 
he may sign with the President, in the name of the Company, all 
contracts authorized by the Board of Directors or by the Execu- 
tive Committee, and, when so ordered by the Board of Directors 
or the Executive Committee, he shall affix the seal of the Company 
thereto ; he shall have charge of the certificate books, transfer books 
and stock ledgers, and such other books and papers as the Board 
of Directors may direct, all of which shall, at all reasonable times, 
be open to the examination of any Director, upon application at 
the office of the Company during business hours; and he shall in 
general perform all the duties incident to the office of Secretary, 
subject to the control of the Board of Directors. The offices of 
Secretary and Treasurer may be held, and to the extent permitted 
by law the duties of such offices may be performed, by one and the 
same person. 


Sec. 8. Assistant SEcrRETARY. The Board of Directors may 
appoint one Assistant Secretary or more than one Assistant Secre- 
tary. Each Assistant Secretary shall have such powers and shall 
perform such duties as may be assigned to him by the Board of 
Directors. 
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Sec. 9. Comprrotiter. The Comptroller shall be the principal 
officer in charge of the accounts of the Company, and shall perform 
such duties as from time to time may be assigned to him by the 
Board of Directors. 

ARTICLE V 


Section 1. Votrnc Upon Stocks. Unless otherwise ordered 
by the Board of Directors, the President shall have full power and 
authority in behalf of the Company to attend and to act and to 
vote at any meetings of Stockholders of any corporation in which 
the Company may hold stock, and at any such meeting shall 
possess and may exercise any and all rights and powers incident 
to the ownership of such stock, and which, as the owner thereof, 
the Company might have possessed and exercised if present. The 
Board of Directors, by resolution, from time to time, may confer 
like powers upon any other person or persons. 


Sec. 2. REGISTRATION OF COMMERCIAL Paper. The Board 
of Directors from time to time may appoint a trust Company or 
banking house as the registrar of the Corporation to register com- 
mercial paper issued or endorsed or accepted by the Corporation, 
and may provide that no officer of the Company shall have authority 
to issue or deliver any such obligations of the Company unless the 
same shall have been so registered. 


ARTICLE VI 
CAPITAL STOCK—-SEAL 


Section 1. CERTIFICATES OF SHARES. The certificates for 
shares of the capital stock of the Company shall be in such form 
as shall be prepared or be approved by the Board of Directors. 
The certificates shall be signed by the President, or a Vice Presi- 
dent, and countersigned by the Treasurer or an Assistant Treasurer. 

All certificates shall be consecutively numbered. The name of 
the person owning the shares represented thereby, with the number 
of such shares and the date of issue, shall be entered on the Com- 
pany’s books. 

No certificate shall be valid unless it be signed by the President, 
or a Vice President, or an Assistant to the President and by the 
Treasurer, or an Assistant to the Treasurer. 
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All certificates surrendered to the Company shall be cancelled, 
and no new certificate shall be issued until the former certificate 
for the same number of shares of the same class shall have been 
surrendered and cancelled. 


Sec. 2. TRANSFER OF SHARES. Shares in the capital stock of 
the Company shall be transferred on the books of the Company by 
the holder thereof in person, or by his attorney, upon surrender and 
cancellation of certificates for a like number of shares. 


Sec. 3. Recutations. The Board of Directors shall have 
power and authority to make all such rules and regulations as 
respectively they may deem expedient, concerning the issue, trans- 
fer and registration of certificates for shares of capital stock of the 
Company. 

The Board of Directors may appoint a transfer agent and a 
registrar of transfers, and may require all stock certificates to bear 
the signature of such transfer agent and of such registrar of 
transfers. 


Sec. 4. Crtostnc or TRANSFER Booxs. The stock transfer 
books may be closed for the meetings of the Stockholders, and 
for the payment of dividends, during such periods as from time 
to time may be fixed by the Board of Directors, and during such 
periods no stock shall be transferable. 


Sec. 5. Divipenps. The Board of Directors may declare 
dividends from the surplus or net profits of the Company. 

The dates for the declaration of dividends upon the preferred 
stock and upon the common stock of the Company shall be the 
dates by the By-Laws fixed for the regular monthly meetings of 
the Board of Directors in the months of May and November in 
each year on which days the Board of Directors in its discretion 
shall declare what, if any, dividends shall be declared upon the 
preferred stock and common stock or either of such stock. 

The dividends upon preferred stock, if declared, severally, and 
respectively, shall be payable semi-annually upon the first day of 
January and of July in each year. 

The dividends upon common stock, if declared, severally and 
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respectively, shall be payable semi-annually upon the first day of 
January and of July in each year. 

If the date herein appointed for the payment of any dividend 
shall in any year fall upon a legal holiday, then the dividend pay- 
able on such date shall be paid on the next day not a legal holiday. 


Sec. 6. Corporate Sra. The Board of Directors shall pro- 
vide a suitable seal, containing the name of the Company, which 
seal shall be in charge of the Secretary. If and when so directed 
by the Board of Directors a duplicate of the seal may be kept and 
be used by the Treasurer or by any Assistant Secretary or As- 
sistant Treasurer. 


ARTICLE VII 
AMENDMENTS 


Section 1. Except as otherwise required by law, the Board of 
Directors shall have power to make, amend and repeal the By-Laws 
of the Company, by vote of a majority of all of the Directors, at 
any regular or special meeting of the Board, Provipep that notice 
of intention to make, amend or repeal the By-Laws in whole or in 
part shall have been given at the next preceding meeting; or with- 
out any such notice, by a vote of two-thirds of all the Directors.® 


9. 
ELECTION OF DIRECTORS ‘®* 


RESOLVED, That this meeting do now proceed to the election of 
Sone SO ee ee (...........) Directors to serve for the ensuing 
year and until their successors are elected and qualified. 


5 The by-laws of the Baldwin Locomotive Works. 

Usually the power to pass by-laws is specified in the charter or articles of 
incorporation, but even where they are silent, a corporation has the implied 
power to make by-laws as incident to its right to manage and control 
its own affairs. But where the charter gives the corporation power 
to make by-laws for certain specified purposes, it can enact none for any 
other purpose. See: Child v. Hudson Bay Co., 2 P. Wms. 208; State v. 
Ferguson, 33 N. H. 424; Ireland v. Globe M & R Co.,, 19 R. I. 180, 32 Atl. 
921. 

® Sometimes by statute the directors of a corporation or a certain number 
of them are expressly required to be residents or citizens of the state or of 
the United States, but in the absence of such requirement, residence or citizen- 
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Anp Resonvin, That (ii. 8s eee arid S850. Gehees be 
and they are hereby appointed Inspectors of Election and ordered 
to qualify as required by law. 


ReEsoLvep, That the persons nominated and named in the fol- 
lowing list be elected Directors of the Corporation to serve for 
one year and until their Successors shall be elected and shall 
qualify: 


SSO DAOAW pS 


10. 


AUTHORIZING ISSUANCE OF CAPITAL STOCK WITHIN 
" LIMIT FROM TIME TO TIME 


RESOLVED, That the Board of Directors be and hereby are 
authorized to issue capital stock of this Company to the aggregate 
amount of One Hundred Thousand Dollars ($100,000.00), in such 
amounts and proportions as from time to time shall be determined 
by the Board and as may be permitted by law, and to accept in full 
or part payment of such stock, cash, property, contracts and rights, 
and to procure the performance of such services and labor as the 
Board may determine shall be necessary for the business of the 
Company. 


ship is not necessary. A resolution not made a part of the by-laws that 
citizens only may be elected trustees may be revoked at any time, and upon 
revocation anybody eligible under the law may be elected to fill the vacancies. 
See Sorrentino v. Ciletti, 75 N. Y. App. Div. 507, 78 N. Y. Supp. 322. See 
Commonwealth v. Parrish, 3 Kulp (Pa.) 220, holding that vacancies may be 
filled at a future meeting on due notice. 
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hae 


AUTHORIZING ACCEPTANCE OF STOCK 
SUBSCRIPTIONS 


RESOLVED, That the Board of Directors of this Corporation be 
and they are hereby authorized to accept subscriptions to the stock 
of this Corporation to the amount of $......0...0..000.0000.. in addition to 
the stock to the amount of $.........000...00. subscribed by the In- 
corporators of this Company and to accept payment of the said 
stock in cash or property as may be agreed upon by the Subscribers 
and the Board of Directors, 


12. 
AUTHORIZING ISSUING OF PROSPECTUS 


RESOLVED, That the officers of this Company be and they are 
hereby authorized to issue a prospectus, in substantially the follow- 
ing form, inviting subscription to $.........0..0..0 of the capital 
stock of this Corporation, thus completing the proposed outstanding 
os 9 eee en 


PROSPECTUS 
DEE Si ou tree RS ComPaANy, INCORPORATED 
Engineers—Architects 


This Company is to be formed for the general purpose of con- 

ducting a business to secure, develop and deal in patents; to pro- 
mote companies for the purpose of and to explore, manufacture, 
own, operate and deal in patented apparatus and devices and a 
general chemical, electrical, civil and mechanical consulting engin- 
eering business in the field of industrial, domestic and public 
utilities. 
' The breadth of the Charter can best be judged from the at- 
tached copy, Appendix A, of a portion of the Certificate of In- 
corporation. The Company is to be incorporated under the Laws 
BEML TED LO On pee gcd, elpevengeavviis . 

The active management of the business is in the hands of the 
Vice Presidents and the Executive Committee. 
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One Vice President is to look after all technical engineering 
work, including technical co-operation in securing new business. 

A Second Vice President will devote his entire time to securing 
new business. 

A stimmary of the past activity OF Mr. 0... :cccccsssescsspasnenseseesecees is 
found in Appendix B. 

The Company is to be formed to take over certain inventions, 
apparatus, patents and applications of Mr. «0.0.0... of 
CRT id on (City) ...............(State), Consulting Engineer. 

The devices covered by the above include, miniature refrigerat- 
ing apparatus for domestic use, high vacuum pumps; new cycles 
for generation of power from steam, gas, oil and other fuels; 
improvement in engines, turbines, boilers and power plant appara- 
tus; data, plans, specifications ; engineering devices, etc., etc. 


A summary of the-past activity Of Mr, ........-...scsscseressoaseorenens is 
found in Appendix B. 
The business done by ‘Mr cage eee in the 


past years is shown by the statement in Appendix C, and all 
of the business therein shown was contracted by Mr. ................:-060 
personally and executed by him at the expense of the sole as- 
sistance of an average force consisting of four draughtsmen and 
a stenographer. . 

No capital was invested in starting this past business. 

Notwithstanding the difficulties that were encountered owing 
to lack of working capital and the necessity for arranging contracts 
so that they were self-financing, the business is established and 
prosperous. It has a history of no failures, two world records for 
power costs, and a reputation to its credit for quick construction 
work. 

From the business done in the past, it is not difficult to predict 


what may be expected from the new Company in the future, _ 


equipped with adequate working capital and a large organization. 

The financial arrangements of the new Company are laid out 
on the basis of a conservative program of performing annual busi- 
ness. to. the aitiount Gh 2s... ee dollars in the shape 
of construction work. This class of business is the most costly to 
the engineer to execute of any that he may be called upon to do. 


a 
i 
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In estimating the future of the new Company, we can assume that 
this amount of business will be done at 5% commission, which is 
the minimum that has been obtained in the past. 

_ The above is the most unfavorable basis upon which to figure, 
although it is certain that the usual proportion of the more profit- 
able expert and consultation work will be secured, and that more 
than 5% commission can be obtained for much of the construction 
work, as most engineering concerns have no difficulty in securing 
from 5% to 15% for this class of work. 

The total annual expense of doing the above amount of busi- 
ness will not exceed the following : 


Salaries, Executives $8,000.00 
Office Rent 1,500.00 
Stenographer 1,200.00 
Draughtsmen and Assistants 7,500.00 
Supplies 1,200.00 
Telephones 360.00 
Traveling expenses, selling expenses, etc. 6,000.00 
Incidentals 2,000.00 
$27,760.00 

The Company. i. capitalized Sor ts ntcisens-piencsteasehssetei dete dollars, 

BAM aM RINNE Ae estes oats cy oe dollars will be issued and fully paid. 


The net return from the above business should be at least................ ; 
ch eee ere dollars, or 40% on the money invested. 

One class of stock only is issued, of a par value of One Hun- 
dred Dollars per share. 


Ries POUOSER: $C ISSUES A). 5 cine noms eate hao rss dollars to Mr. 
1b A a in return for the old Company’s business, con- 
fracts, chatter, etc., and the balance, 1.0.0... nic. sematines dollars, 


will be sold at par for cash to be used as working capital. This 
amount will be quite ample to properly handle the above volume 
of business. | 

It is proposed that the stock be offered only to individuals who 
are in a position to influence business for the company, and who 
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will actively co-operate with the organization on special cases 
when required. 

An Engineering Committee composed of stockholders will be 
appointed, the personnel of which will be of such character that 
the best special advice in any branch of engineering work will be 
available. 

The present is a specially favorable time for organizing the 
Company owing to the large volume of business in prospect. 


APPENDIX A 


Extract from Article III of the Certificate of Incorporation of 
PNG LOA uated Se eee Company, Inc. 


(Herein follow paragraphs 2, 4, 
5, and 7 of Article III of the 
Certificate of Incorporation.)* 


APPENDIX B 


Summary of the past activity Of Mr. oc ecseeseeseseees : 

Baltimore Polytechnic Institute, 1890. 

Chemical Laboratory and Engineering Department.................... 
Dyke eee eee okt Co., Baltimore, Md. 1895. , 

Torpedo Boat and Merchant Marine Engineering, .................... 


Be eno dag pass ules age nas Corporation), Qy.h0..:4-ccn eee ee 

Ciiter. ongineer, (nee area Co. AO a ee 
1910. 

Prime. Mover Department, <.3..5.0.cesns eee ee Co. 
Re hi ree ic eak cis bos , 1912. 

Chief Mechanical and Electrical Department of ........00..0cceceeees 


Engineer, New England, 1913. 
Private Practice, 1916. 
APPENDIX C 


_ Statement of business done by Mr. ........ccsssssseecenneeees during 
the past two and one-half years: 


*See page 7 of this section for certificate of incorporation, 
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PER TOTAL 

CLIENT EXPENDITURE CENT COM MISSIONS 
A. CoMPANY $25,000.00 S $1,250.00 
Rane abc 105. Expert Test’y. 350.00 
| ee reais. Inc. 52,000.00 5 2,600.00 
5, Saga Church 35,000.00 6% 2,275.00 
a ee een Inc 

(Weave Mill Plans) 300.00 
oe a La a 

(Warehouse Plans) 1,000.00 
Lg OS el em 

(Repairs Gmt’n. Plant) 300.00 
LE ee Co. 500.00 
a Co. 296,000.00 14,800.00 

ditto 

(Acid Concentrating Building) 1,000.00 
eee & Sons Co. 300.00 
| fie Se Co 200.00 
ig te os Co. 1,000.00 
Behe Co. 

(Industrial Alcohol Plant) 5,500.00 
| eee ere 60,000.00 7 4,200.00 
(SS Re ete core 

(Chemical Plant) 1,000.00 
i Aa a Co. 500.00 
Miscellaneous 500.00 

$468,000.00 $37,375.00 


This business cost a total of about $22,500 for execution. 
This does not include the work financed by and carried on 
under the firm’s name as follows: 
First, for the French Government during the war, in 
technical advice on adaptation of American coals in 


France $5,500.00 
SECOND, appraisal of coal lands and coal operations of the 

MINE Sec ca ids Tin sb ~Co. 3,000.00 

Tuirp, miscellaneous work 675.00 


Total $9,175.00 
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Anp REsoLveD, That subscriptions to the said $28,000 of stock 
shall be accepted upon the terms set forth in the following stock 
subscription certificate. 


StocK SUBSCRIPTION CERTIFICATE 
THE alec eee Company, Inc. 


The undersigned hereby subscribe to the Capital Stock (Shares 


Sj nee te each) of The cece eee Company, Inc., 
(New Jersey), the amount Of .........:..c:cccecscsscssseonseseneeott dollars for 
Rt NR Ae OR shares, which amount I agree to pay to The 
PT ee ere Company, Inc., at its main OffCE ..........ssseseeeeeeeeseree 


Philadelphia, Penna., as follows: 


25% that is © 

November Ist ,19.... > LOPE ae ae 
25% that is 

November 15th: 19... ~~" eageeeee eee 
25% that is 

December ‘Ist;\195.°" ~ i ae 
25% that is 

January 1st,.19.2.%° | Sa eeeeee 


NAME 
ADDRESS 


DATED 


13. 


AUTHORIZING BOARD OF DIRECTORS TO TAKE ACTION 
TO ENABLE COMPANY TO DO BUSINESS IN FOREIGN 
STATES AND FOREIGN COUNTRIES 


RESOLVED, That the Board of Directors of this Corporation be 
and they are hereby authorized to take all action necessary or 
proper to enable this Corporation to do business in the States of 
Se ssivseaeisd on cannoi Sciusaely ERGO Cae R steak gee arid elsewhere 
in the United Sey and farce countries at the discretion of 
the Board. 
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14. 


AUTHORIZING THE ACQUISITION OF THE PROPERTY, 
BUSINESS AND GOOD-WILL OF OTHER COMPANY 


ResotveD, That the Board of Directors of this Corporation be 
and they are hereby authorized to acquire from 
all the property, business and good-will Of ..........cccsssscseeceeeseeeeeee 
and Company, a corporation of the State of 0... pee 
such price and on such terms as to the Board of Directors may 
seem best and to pay the said price or any part thereof with cash 
or with the stock of this Corporation at par or partly with cash 
and partly with stock at the discretion of the Board of Directors.® 


eee ieee cee errr rrr 


15. 
RESOLUTION CHANGING NUMBER OF DIRECTORS ® 


REsotveD, That the number of Directors of the ..........0..00000.0004. 
Company be, and hereby is increased (decreased) from .............0... 
Pree Pemereeei UITTNET BE win ssc caatalon reeds soe : 


16. 
ELECTING ADDITIONAL DIRECTORS ” 


REsOLveD, That the meeting shall now proceed to the election 
of four additional directors to serve for the ensuing year and until 
their successors are elected and qualified. 


Pew, RESOLVED, Hat e140: .cctAsicrs.cos ANG sett icthont ake be and 
they are hereby appointed Inspectors of Election and ordered to 
qualify as required by law. 


®The form generally used if a newly incorporated organization buys out 
an established business. 

°Tf the number of directors is fixed by the charter or by-laws an amend- 
ment must be effected before the number can be changed. 

10 Tf the number of directors is limited in the by-laws, an amendment to the 
latter must be adopted before additional directors may be elected, unless 
otherwise provided in the by-laws. 
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INCREASING AUTHORIZED CAPITAL STOCK” 


Wuereas, The authorized capital stock of this company is 
AE ats igevacde,  ivaes divided into ...................... shares of Class A 
Common stock and ............0.08 shares of Class B Common stock, 
and 


- Wuereas, The business of the company requires the increase of 
the authorized capital stock thereof, 


Be Ir Resotvep, That it is the desire, purpose and intention 
of the Stockholders of the company to increase its capital stock and 
the same is hereby increased from ................... tO": Aeereee 
FVAMEd ABO fos cee kas shares of 7% cumulative preferred stock 
of the par value of $100 each limited to 7% for any one year, and 
I eh Ea od shares of Common stock of the par value of $100 
each, and that the Directors and proper officers of the Company be 
and they are hereby authorized and empowered to take such steps as 
may be necessary for carrying into effect this resolution. 


BE It FurTHER RESOLVED, That the provisions of the certificate 


of organization relating to the capital stock of the company be 
amended to read: 


“The amount of CAPITAL STOCK Is §...........00:0se0eeese+e 

“The amount of preferred stock is $...........00.0.0000 , divided into 
Sete, oo shares of the par value of $100, each, limited to 7% 
for any one year, said preferred stock to have a lien superior to 
the Common stock on all the assets of the company in case of the 
bankruptcy, insolvency or dissolution thereof, up to the par value 
of said preferred stock, any excess over and above the said amount 
to be distributed among the holders of the Common stock of the 
company. 

“The amount of ComMON STOCK is $............cccecceeeees divided into 
SAR stn shares of the par value of $100 each.” 


Be It Furtuer Resotvep, That Section .......... of the By- 
Laws be amended so as to read as follows: : 


4 See Part I, page 9. 
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“The Capital Stock of the corporation shall be divided into 
Pehla shares of 7% Cumulative Preferred stock of the par 
value of $100 each, limited to 7% for any one year; said preferred 
stock to have a lien superior to the common stock on all of the 
assets of the company in case of bankruptcy, insolvency or dissolu- 
tion thereof, up to the par value of said preferred stock, any excess 
over and above the said amount to be distributed among the holders 
of the common stock of the company, and .............0.... shares of 
common stock of the par value of $100 each. The holders of 
common stock of the company shall not be entitled to any dividends 
until the dividends on the preferred stock shall have been paid 
in full. 

“All voting power of the corporation shall be vested in the 
holders of the common stock who shall be entitled to one vote 
either in person or by proxy for each share of common stock held 
by them. The holders of the preferred stock shall not be entitled 
to vote, but the holders of both classes of stock shall be eligible 
alike to act as Officers and Directors.” 

That the above amendment to Section ................ of the By-Laws 
be in full force and effect upon the conversion of the existing 
Class A and B Common Stock into Preferred Stock as authorized 
and upon the issuance of the new common stock. 


REsOLvED, That the holders of all outstanding Class A and 
Class B stock shall have the right to surrender said stock to the 
corporation and receive therefor the same number of shares of 7% 
Cumulative Preferred Stock as now authorized. 


He ly Purrnes Resotven, That: thes. ...ccapsssimcsareriee (ovteccte ) 
ghares of Class A stock heretofore isswted tO ...........:scessssesvesentincennsenes 
represented by Certificate No. ............... , and by him transferred to 
the Company, represented by Certificate No. ................ be cancelled, 


and the Certificate made void as though said stock had never been 
issued. 

ReEsotvep, That Article II of the By-Laws of the Company 
shall be amended, increasing the number of the Board of Directors 
from three in number to four in number. 
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FurrHer Resotvep, That the Clerk of this Company be and 
she is hereby authorized and directed to prepare and file in the 
office of the Secretary of State of the State Of 0... a 
certificate carrying into effect the foregoing resolutions. 


18. 


INCREASING AUTHORIZED CAPITAL STOCK 
(ANOTHER FORM) 


Wuereas, The capital stock of this company is insufficient and 
it is necessary that the same be increased to the amount herein- 
after stated for the construction of its road, the construction of a 
second additional track, the extension of its line and the construc- 
tion of branches thereof, the increase of its machinery, rolling 
stock or other fixtures, each and all of which has become necessary 
for the speedy and convenient transaction of its business, and 
also for the purpose of paying bonds issued or guaranteed by it, 
or for the purpose of liquidating and paying any unfunded or 
floating debt, or for the purpose of extending its line of railroad 
and constructing branches thereof, and for each and all of the pur- 
poses aforesaid: 


RESOLVED, That the authorized capital stock of this company be, 
and the same is hereby increased by the amount of $98,000,000, 
which increase shall consist of 980,000 shares of the par value of 
$100 each, of which 165,000 shares shall be preferred stock and 
815,000 shares shall be common stock, so that the total authorized 
capital stock of this company, of all classes, shall be $200,000,000, 
consisting of 2,000,000 shares of the par value of $100 each, and 
of which capital stock 405,000 shares shall be preferred stock and 
1,595,000 shares shall be common stock. . 


FurTHER Resotvep, That the proper officers of this company 
be, and they hereby are, authorized and empowered to make such 
certificates and payments and take such other action as may be 
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necessary in order to effect the increase of the capital stock of this 
company provided for by the foregoing resolution.1? 


19. 
RESOLUTION REDUCING CAPITAL STOCK” 


Resotven, Phat the capital stock Of the socisccoveescicesssceeosrearoet 
Company be and the same is hereby reduced from $..........0.00.ccceee : 
the present authorized capital, to $...............0.0. , divided into 
AT ee eee SHAVCS. OF ncn. each: 


FurTHER Resotvep, That the president and secretary of the 
Company be and they are hereby authorized, instructed and 
directed to execute on behalf of the Company and file all instru- 
ments and take all steps necessary and proper to effectuate such 
reduction. 


FURTHER RESOLVED, That the president and secretary of the 
Company be and they are hereby authorized and instructed upon 
the surrender of the original certificates, to issue new certificates 
therefor. 


20. 


METHOD OF EFFECTING DECREASE OF CAPITAL 
STOCK 


AND REsoLveD, That in accordance with the foregoing resolu- 
tions the decrease of the capital stock of this Company shall be 
effected by purchasing stock from and issuing full-paid stock 
certificates and paying cash to the Stockholders in the amounts set 
forth in the following schedule—provided that the payments of 
cash shall be made when and as the Officers of this Company and 
the several Stockholders entitled thereto may agree, viz: 


= See Pollitz v. Wabash Ry. Co., 167 Fed. 145, affirmed 218 U. S. 677. 

13 See as to power to reduce capital stock of a corporation Part I, page 9; 
Cook, Corps., Secs. 499, 501, note 280, 282, 284, 289; Clark & M., Corps., 
Sec. 411. 

See as to reduction of capital stock affecting preferred stockholders, Cook, 
Corps., Sec. 278; Clark & M., Corps., Secs. 411, 417. 
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ScHEDULE FOR SETTLEMENT OF REPURCHASE OF SHARES ON DECREASE 
or CAPITAL STOCK 
a 

Name Subscribed 


a) 
e. 
a 
4 
e 


Shares Par 


A 10 1000 400 600 
B 10 1000 200 800 
Cc 10 1000 200 800 
D 50 5000 2000 3000 
E 10 1000 400 600 
F 10 1000 200 800 
G 10 1000 400 600 
H 10 1000 400 600 
I 10 1000 400 600 
J 10 1000 400 600 
K 10 1000 200 800 
L 10 1000 400 600 
M 10 1000 200 800 
N 10 1000 200 800 
O 10 1000 400 600 
183 10 1000 200 800 
Q 10 1000 200 800 
R 10 1000 200 800 
S 5 500 100 400 


225 = 22,500 7100 


_ 
un 


21. 


RESOLUTIONS INCREASING OR DECREASING CAPITAL 
STOCK AND CHANGING PAR VALUE* 


Wuaereas, The capital stock of .........00000... BN Ee Company 
ES ace: eas oes os dollars, divided into’... chew ee 
ARES WOE vaicae docs dara eae dollars each, of which...) 
has been taken up and ................ per cent thereon paid in. 


’ 


* A resolution of a corporation to reduce its capi i i 

: pital stock is sometime 
quired to be approved and confirmed by a court, and when the power pe 
conferred upon a court is a discretionary power, a resolution to reduce capital 
stock will not be confirmed where it will work injustice between different 


classes of stockholders. See fn re Direct i . 
Consult the statutes of the mated: ae Tek. Co, 4 Che Diva 
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Anp Wuereas, For the due carrying out of the objects of the 
company it is deemed expedient that the said capital stock should 
be increased (or decreased) to the sum Of .......ccscsccccssesscsseseeseevsesee 
dollars, or re-divided as follows: 

Now therefore be it resolved as follows, that is to say: 


In CAsE oF INCREASE 


1. That the capital stock of the company be increased from the 


St OF 62.5... Ne ear fe polars tothe sum: of e212... ata ee 
Wollars by the issue Of |: i.e yates shares of new stock of 
BPM EiAE, WALDO se8 dc a ae: dollars each. 


2. That the new shares be issued and allotted in such manner 
and proportion as the Directors of the company may deem proper 
for the benefit of the company. 


In Case oF REDUCTION 


1. That the capital stock of the company be reduced from 
$500,000, divided into 5000 shares of $100 each, to $250,000, 
divided into 5000 shares of $50 each, and that such reduction be © 
effected by cancelling capital which has been lost or is unrepre- 
sented by available assets to the extent of $50 per share upon each 
of the 5,000 shares which have been issued and are now outstand- 
ing, and by reducing the nominal amount of all the shares in the 
company’s capital from $100 to $50 a share; or all the shares in 
the company’s capital from $100 to $50 a share; or 

That the capital of the company be reduced from $20,000, 
divided into 1000 shares of $20 each, to $10,000, divided into 1000 
shares of $10 each, and that such reduction be effected by can- 
celling the uncalled capital of $10 per share. 

2. That the allotment of such shares do remain as at present, 
(or that the allotment of said shares be made by the Directors 
sceordms tothe ruleifollowing ic st hhc cn serine tees, ): 


_In Case oF Re-DivisIon 


| ARSE ie acne eee shares of the valle Of}... c5..c.nccecdo: 
dollars each, at present constituting the capital stock of the com- 
pany shall be re-divided (or sub-divided) into .....0.0 cee 
shares Of the valtte Of ....6200..0.2..cs0uecssnsoesne dollars each and that until 
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otherwise ordered the capital stock of the company shall consist 
Blade mucbaceh ied. dannnteee hei shares of the. Value Of fc:jiiscsssadtannssanevsadpentceay 
dollars each. 


22. 


APPROVING CHARTER AMENDMENT RECOMMENDATION 
OF BOARD OF DIRECTORS” 


RESOLVED, That the Stockholders of “The 2../.....0s::uuceeeeeeee 
Company, Inc., do hereby vote in favor of the amendment, change 
or alteration which the Board of Directors of the Company have 
by resolution passed on the ......000...2.02c0c0 day of a... ae 
LO aa, , declared to be advisable, viz: that Article IV, Section 1 
and Section 2 be amended, changed or altered so as to read as 
follows: 

.1. The amount of the total authorized capital stock of the Cor- 


PGCROEL IS oc cece ee og ee Dollars, ($.3.-haeee - 
2. The number of shares into which the said authorized capital 
Spock is GIVIGEd 15, sci s ne ee ee Cinch ), and the par value 


of each is One Hundred Dollars ($100). 


23. 
AUTHORIZING CERTIFICATION OF AMENDMENT 


RESOLVED, That a certificate of the Amendment, change or 
alteration this day authorized shall be in such form as may be re- 
quired: by, the, law ot Sincere eee (insert name of state). 


24. 


AUTHORIZING FILING CERTIFICATE OF AMENDMENT 
IN FOREIGN STATE 


Anp REsotveD, That the said certificate of amendment, change 
- or alteration shall be filed in the office of the Secretary of State of 


: 
*Form of ratification to be used when board of directors frame amend- 
ment. 
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(insert name of state), and shall be published for three (3) weeks 
successively once in each week in a newspaper '* published in the 
LT gs) ene ie ant eek Ros the first publication to be made 
within fifteen (15) days after the filing of the said certificate in 
the office of the Secretary of State as aforesaid. 


Anp REsoLveD, That as soon as the amendment, change or 
alteration this day authorized shall become effective, the Board 
of Directors of this Company shall proceed in accordance there- 
with to reduce the capital stock of this Company by purchasing 180 
shares of the subscribed capital stock of this Company at par, pro- 
vided that in making settlements of such purchases every holder 
of stock purchased shall be credited with the par value of his sub- 
scription and charged with the unpaid balance thereof, and shall be 
paid the difference on condition that the amount received by him 
shall be applied forthwith to full pay the unpaid balances due or to 
become due on stock retained by him; and the said stock, when 
purchased, shall thereupon be retired and cancelled. 


25: 
AMENDING BY-LAWS” 


RESOLVED, That the By-Laws of this Corporation be and the 
same are hereby amended in the manner and to the extent herein- 
after set forth, viz: 

That Article I, Section 2, be amended so as to read as follows: 


Sec. 2. The Board of Directors may, as authorized in the 
Charter of the Company, hold meetings at such times and places 
whether in the State of New Jersey or elsewhere, as may to them 
seem necessary or advisable; and they shall have power to delegate 
from time to time such authority as they may deem necessary to 
any one or more members of the Board acting as a Committee. 


1° Form for New Jersey. Consult state statutes for requirements in other 


states. p , ’ ; 
1% Power to amend the by-laws of a corporation is usually given in the 


by-laws themselves. See footnotes page 47 of this Section, 


64 CORPORATE RESOLUTIONS 


CHANGING NAME OF CORPORATION” 


ResoLvep, That the name of this Company be changed from 
ee Pee er £0 nies Snippets eae eae 
and that the last mentioned name be and it is hereby adopted as 
the corporate name of the corporation. 


27. 
CHANGING OBJECTS OF CORPORATION ” 


REsoLvED, That the objects of this corporation which now read 
AS = TOMO WS yacheasiscnactacs ge Mee Rai end ae ” be enlarged 
(or restricted) and changed so that the same shall read as follows: 


PTET ETT Tereeee eT ere eee eee eee eee eee eee ee eee eee Te eee rere eee e re eeres 


28. 
EXTENDING DURATION OF CORPORATE EXISTENCE” 


RESOLVED, That the time of the continuance of this corporation 
erextenided) (2.0.2. calcu neues years beyond the expiration of the 
present limit (er “be extended to thes. ...qiaeasere ee eee day of 
2. 9,2 ERY RA SO ene pd Occ, SE lene , 


CHANGING PRINCIPAL PLACE OF BUSINESS 


RESOLVED, That the location of the principal place of business 


8 See as to the change of name of a corporation, Cook, Corps., Sec. 499n; 
Clark & M., Corps., Sec. 355; Hamilton v. Snider, 178 Fed. 130; Sumpter 
Tobacco Warehouse Co. v, Phoenix Ins. Co., 76 S. C. 76, 10 L. R. A. 
(N. S.) 736. For special form required by statute, consult the statutes of 
the various states. For other cases see Corporations, Cent. Dig. Secs. 
eee Dec. Dig., ee He 

ee as to change of objects and purposes of corporation, Cook, Corps., 
Secs. 499n, 500n; Clark & M., Corps., Secs. 57-58; Bond wv. Pyrrens roe 
Cotta Co., 122 N. Y. Supp. 425, reversing 123 N. Y. Supp. 1085; Colgate v. 
United States Leather Co., 73 N. J. Eq. 72. See Part I, pages 7 and 8 and 
footnotes. : f 

*” Frequently articles of incorporation provide for perpetual existence, but 
if a limit is fixed by the charter an amendment thereto must be effected 
before the corporate existence can be extended. 
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of this corporation be changed from ............00..ccccccescseeeee , in the © 
ES, aC go eee ae Bnd SPOS GT sy. ctcus scythe Alaa 
oo ee ere PAIR ERE GOBHONOL cdsihd idk cea alee 
it NEL aL) See eee ene eee Ae ee 

30. 


AUTHORIZING LOAN 


WHEREAS, It is necessary to negotiate a loan of at least $20,000 
to provide for the payment of the debts of this corporation and, 


Wuereas, Arrangements have been perfected for the negotia- 
Pee We SIC LOT? FEMI cole, eat cece nee of the city of 


THEREFORE Be It ReEsotvep, That the President or Vice 
President and Secretary of this company be authorized and directed 
to negotiate a loan of not less than $20,000, said loan bearing 
interest from date at 6% per annum, payable semi-annually, and to 
execute the note or notes of this company therefor, and as security 
for the payment thereof the said officers of this corporation are 
authorized and instructed to execute a mortgage upon all the prop- 
erty of this corporation. 


Be Ir FurtHer ReEsoLvep, That the said mortgage, a copy 
whereof is now presented to the meeting and read, be executed by 
the President or Vice President and attested by the Secretary and 
the common seal of the corporation affixed thereto.?* 


31. 
AUTHORIZING MORTGAGE * 


ReEsotved, That the proper officers of the -.......c.0....:c.ecustesavone 
Company are hereby authorized and instructed to execute a mort- 


1 See in re Builders’ Lumber Co., 148 Fed. 244. See notes on pages 66 
and 67. The above resolution was ratified by the board of directors 
in meeting assembled. 

See in re Builders’ Lumber Co., te Bee 244. See also footnote to 


preceding resolution and notes on next p 
See Cummings wv. Consolidated Co., 27 R vb 195, holding that if the stock- 
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gage or deed of trust in the name of the company upon all prop- 
erty of the company, except its lumber and logs, in and according 
to a form to be approved by the directors and counsel selected by 
them, for the purpose of securing a sum not exceeding $20,000, to 
bear interest at the rate of 6% per annum, 


FurRTHER RESOLVED, That the Board of Directors are author- 
ized to empower the Vice President to sign the name of the com- 
TTYL IV Pree rate g ik ad paced nes , Vice President, and to attach the 
common seal of this company, to be attested by the Secretary to 
said mortgage and to notes or bonds secured thereby. 


32. 


AUTHORIZING ISSUANCE OF BONDS AND 
MORTGAGE * 


Br.ilr Resotvenp, By the Stockholders Gf the... 2. eee 
Company, in lawful meeting duly assembled, that, for the purpose 
of providing funds for general corporate purposes, the Board of 
Directors of this corporation be, and it is, hereby authorized and 


holders authorize a mortgage in such form and on such terms as the directors 
may approve, the directors may insert in it an after-acquired property clause. 

See also Minnesota Co. v. Peteter Car Co., 156 N. W. 255 (Minn., 1916), 
holding that a stockholders’ resolution authorizing a mortgage need not 
follow the description in the mortgage. 

For other cases see Corporations, Cent. Dig. Secs. 1857-69; Dec. Dig. 
Sec. 477; Mortgages, Cent. Dig., Secs. 255-65. 

8Tn some states, corporations are required by statute to obtain stock- 
holders’ authorization or approval of all bonds, deeds and mortgages. See 
Cook, Corps., Secs. 808 and 694. 

A corporation may, in the absence of any statutory requirement that the 
assent of stockholders is necessary, under authority of its board of directors, 
without the stockholders’ assent, authorize the execution of a note and mort- 
gage as a part of the business incident to the corporation and properly 
carried on by the directors; and hence the stockholders’ assent not being 
requisite to the validity of a mortgage, the fact that notice of a special 
stockholders’ meeting at which the directors were authorized to execute a 
mortgage may have been insufficient in not setting forth the purpose of the 
meeting is not ground of invalidity of the mortgage, where the execution of 
the mortgage was duly authorized by the directors’ meeting. See Copper 
Belle Min. Co. v. Costello, 11 Ariz. 334, 95 Pac. 94. A re-hearing in the case 
was denied in 12 Ariz. 105. 

Statutes providing that corporations shall not mortgage their property 
without the consent of stockholders and that any incumbrance without such 
consent shall be “void” have in most cases been construed as meaning 
yoidable so as to be capable of ratification by the acts or silence of the 
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directed to sell and issue bonds and interest coupons attached of 
this corporation in the sum of five hundred thousand dollars 
($500,000) on such terms as it may choose and said Board of 
Directors is hereby authorized and directed to secure the payment 
of said bonds by the proper execution and delivery of a deed of 
trust, to trustees to be selected by said Board, upon such real 
property owned by the corporation and situated in the state of 
2S RE ee Ee TaN as the said Board shall choose, and also as 
further security to assign to such trustees as said Board may 
select, all contracts of sale of such real estate. 


Be Ir FurtHER REsotvep, That the said Board of Directors 
be, and it is, hereby authorized to make and deliver such bonds, 
coupons and deed of trust in such forms and bearing such interest 
and payable at such times and in such places as the Board of 
Directors may deem for the best interests of the corporation. 


33. 


AUTHORIZING SALE OF CORPORATE PROPERTY 
FOR STOCK IN NEW CORPORATION 


Wuereas, The officers of the Success Mining Company have 
received a proposition in words and figures as follows, to wit: 
“Pursuant to resolution duly adopted, the Colorado Mining Com- 
pany, a Utah Corporation, does hereby offer the sum of fifteen 
thousand dollars cash, or seventy-nine thousand and five hundred 
shares of the treasury stock of the Colorado Mining Company, as 
the purchase price for the Success mining claim, U. S. lot No. 260, 
together with all other real and personal property owned by said 
Success corporation. 

“The Colorado Mining Company by Jesse Knight, President, 
W. Lester Mangum, Secretary.” 
persons for whose benefit the statute was enacted, ie., the stockholders. See 
Westerlund v, Black Bear Min. Co., 203 Fed. 599. ; 

In some states, however, it is held that a contract not consented to by the 
stockholders as required by statute is void, Thus it is held in Alabama that 
statutes requiring consent of stockholders at a meeting to a corporate mort- 
gage make a mortgage void which is not so executed. See Southern B. & L. 


Assn. v. Casa Grande Stable Co., 128 Ala. 624, 29 So, 654; Westerlund v, 
Black Bear Mining Co., 203 Fed, 599, 
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Anp Wuenreas, The Success Mining Company is not a financial 
success, and is not a going concern, and has been unable to find 
any ore or valuable minerals in its ground, and in order to conduct 
its business it has been, and will be in the future, necessary to levy 
and collect assessments from its Stockholders. 


Anp, Wuereas, The Stockholders are desirous of discontin- 
uing operations of the company’s property: 

Now, THEREFORE, Be It Resotvep, That the President and 
Secretary be, and they are hereby, authorized to accept seventy- 
nine thousand and five hundred shares of the treasury stock of the 
Colorado Mining Company, a Utah corporation, as the full pur- 
chase price for the Success mining claim, U. S. lot No. 260, to- 
gether with all other real and personal property owned by this 


corporation, and that the President and Secretary of this corpora-. 


tion be, and they are hereby, authorized and directed to make, 
execute and deliver, for and on behalf of this corporation, deed of 


conveyance of .all the real and personal property belonging to this 


corporation, and to deliver the same to the Colorado Mining Com- 
pany, upon receiving for the use and benefit of this corporation 
seventy-nine thousand and five hundred shares of the treasury 
stock of the said Colorado Mining Company. And, 


Be It FurTHER RESOLveED, That the Board of Directors of the 
Success Mining Company be and it is hereby requested, after it 
has received for the use and benefit of this corporation the said 
seventy-nine thousand and five hundred shares of the treasury 
stock of said Colorado Mining Company, from the sale of real 
and personal property of this corporation, to declare a dividend 
of all said treasury stock so received, and to pay the same to the 
Stockholders of this Corporation pro rata with their holdings as 
shown by the books of this corporation upon delivery by said 
Stockholders to the Secretary of this corporation for cancellation 


of all their properly endorsed certificates of stock in the Success 
Mining Company.** 


*See Kimball v. Success Mining Co, 110 Pac. 872 (Utah), where the 
foregoing resolutions were considered. See for sale of entire property of 
embarrassed or unsuccessful corporation, Cook, Corps., Sec. 670; Clark & 
M., Corps., Sec. 629. See Part I, page 9 as to dissolution. 

Ratification of the above resolution by the board of directors is necessary 


— = 
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34. 


IN REFERENCE TO SUING DIRECTORS FOR 
DECLARING DIVIDENDS 


WuHereas, It appears that no just ground exists for a suit 
against the former Directors of the company on account of the 
declaration by them of the dividends in the years 1899 and 1900; 
and it further appears that it is not expedient nor for the interest 
of the company that a suit on that account should be brought 
against the said former Directors in refusing to bring suit against 
the former Directors of the company to recover dividends de- 
clared by them in the years 1899 and 1900 be approved and 
ratified. 


RESOLVED, That no suit shall be brought by the Company, or on 
its behalf, to recover from the former Directors of the company . 
any of the said dividends declared by them, or to recover any 
damages or penalties on account of such declaration of dividends.”® 


35 


STOCKHOLDER®’ RESOLUTION CONCERNING DEFAULTED 
LEASE AND NOTICE OF RESOLUTION 


Wuereas, Under indenture made the 26th day of January, 
1900, between this Company and the Lehigh Valley Traction Com- 
pany a lease was duly executed, wherein the Lehigh Valley Trac- 
tion Company, lessee, agreed among other things to pay as rental 
or compensation for the use of the property of this Company, 
certain amounts representing 5% of the bonds of the Company, 
and a dividend of 5% on the Capital Stock thereof: 


AnD WueEreEas, Under the same Indenture, it was provided 
that if the Lessee shall make default in the payment of the said 
rental and such default continue for a period of thirty days after 
time for such payment, it is the right of this Company to declare 


to validate it. See Rough v. Breiting, 117 Mich. 48; Re Miller Co., 214 | 
Fed. 189; Harris v. Moreland Co., 279 Fed. 543, affirmed 260 U. S. "702; 
Automatic Co. v. Cunningham, 2 Ch. 34. See Part I, pages 9 and 10 and 
footnotes. 

3 The above resolution was considered in Siegman v. Electric Vehicle Co., 
140 Fed, 117, 
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said lease forfeited and at an end, and if within thirty days after — 


notice of such intended forfeiture the Lessee does not make the 
payments, or perform the covenants as’ to which it has so defaulted, 
then this lease shall be ended and determined. j 


Anp WHeEreEas, The payment of the semi-annual dividend of 
214% on the capital stock due and payable the 1st Monday of 
February, 1903, was passed and default made therein and still 
remains unpaid, 


THEREFORE RESOLVED, That this Company so notify the Lessee 
that this default was made and still exists, and that unless payment 
be made within thirty days from this date, the lease shall be and 


is hereby declared forfeited and at an end and this Company will © 


enter in and take possession of its property again and make claim 
for such defaulted payments and such other damages as may have 
_ been sustained by reason of such defaulted payments and such 
other damages as may have been sustained by reason of such 
lease and fortfeiture. 

(On July 13, 1903, a notice was served upon the President of 
the lessee, and the receivers, to the Officers and receivers of the 
lessee, reciting the above resolution and concluding as follows:) 

Now, therefore, you are hereby notified that the said Bethlehem 
and Nazareth Passenger Railway Company, through its Stock- 
holders, has this day by resolution declared said lease forfeited and 
at an end, and that the said Bethlehem and Nazareth Passenger 
Railway Company will enter in and take possession of its property 
again, with the same effect as if the said lease in the foregoing 
preamble and resolution recited, had never been entered into and 
made, and will make claim for such defaulted payments and such 
other damages as it may have sustained by reason of such lease 
and forfeiture, unless payment be made within thirty days from 
the service of this notice, of all defaulted rentals and interest, and 
other damages that may have been sustained by the said Bethlehem 
and Nazareth Passenger Railway Company by reason of said 
default.?¢ F ; 


% hes eee ash Lee a ines Co., 130 Fed. 932, for eae 
of above resolution and other forms, See also P , Ne Xp 
Cts Ry. Co. 190 Fed, 609, e also Penna, Steel Co. vw. N, Y 
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36. 


AUTHORIZING PERIODIC ISSUES OF UNISSUED 
CAPITAL STOCK 


RESOLVED, That the Board of Directors be and they are hereby 
authorized to issue the balance of the authorized capital stock of 
the Company from time to time as may be desirable upon payment 
therefor in cash at par. 


37. 
AUTHORIZING PURCHASE OF INVENTION 


A TARA G SO. Soles eet has offered to sell to this com- 
pany all those certain inventions for a process and apparatus for 
the evaporation or condensing of liquids, and the other rights 
secured by him under a certain contract entered into between 


Lae eee OE eo th a ag nec, UE CNIS BAI ae tk Seen 
dated June .......... 2 Oa for and in consideration of the issue to 
[1S aa “eee a at par of the stock of this company: and 


Wuereas, It appears to the Stockholders and Incorporators 
that such property is necessary for the business of this company, 
and that the same is of the full value of $........00.000000... 


RESOLVED, That the Board of Directors of this Company be and 
they are hereby authorized and directed to purchase the said prop- 
erty above mentioned for the said price, and to issue said stock in 
payment therefor upon execution of the proposed form of assign- 
PONG DY, TE SAI i.e cacospegendacgrnaceenaorans , provided that in the judg- 
ment of the Board of Directors the said property is of the value 
above stated. 


Wurerrds, It has. been agreed betweett .......0...iscrsssencassssceedecenvene 
oN Ve CAE eee cre, eee tne: Incarporators; and chicane : 
that the stock to be issued to the said... in payment 
of the property authorized to be purchased, by the Resolution set 
forth above, shall include the stock subscribed by the said Incor- 
porators as evidenced by the certificate of incorporation. 
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RESOLVED, That the Board of Directors be and they are hereby 
authorized and directed to accept said property as full payment of 
the subscription for stock subscribed for by the said ............::ssecsese 


38. 
AUTHORIZING PURCHASE OF INTEREST IN MINE 


RESOLVED, That the Board of Directors be, and is hereby re- 
quested to purchase interest in the Mammoth and Edith mines on 
a basis of $100,000, in full paid-up stock of this company, for the 
entire interest of said mines, subject to the contract with W. A. 
Washer, F. A. Stephens, and E. E. Banta, for the return to them 
of advances amounting to about $5,900 as set out in said contract 
and that this company assume the repayment of said advances.?? 


39. 


AUTHORIZING PURCHASE OF PROPERTY FROM BANK- 
RUPT ESTATE AND TRANSFER OF OTHER CLAIMS 
AGAINST IT IN EXCHANGE FOR STOCK” 


AV RRICICAS! 5... cacuah cabal cia eae , Agent, has purchased the 
2 NOR ORE noe ae Hotel at .....<.Ssnscp-nossaesaceincescases Ab GRMe Se eURnenen 
by the Trustee in Bankruptcy of the ...0.).0........cc::cccscssessseees , and the 
i's Fae Geka Pes ie eaeietpe ee Wp Fee , representing in said purchase the Stock- 


holders of this company, and this company has paid the purchase 
money for the same 


Anp Wuereas, The said subscribers to the stock of this 
company propose to transfer, assign and set over to this company 


ally ther claims ‘agaist \S222.02..4)... eee , bankrupt, in further 
consideration of the issuance of the number of shares of stock of 
POMEL Res oa)Svahs 2 fhe einai nat Baans Company hereinafter mentioned : 


THEREFORE Be It REsotvep by the Stockholders of the 


See Washer v. Independent Mining & Devel. Co., 142 Cal. 702, where 
the adoption of the above resolution on motion of E. E. Banta, seconded by 
A. E. Carpenter, is discussed. 

See notes page 68 of this Section. 


Mee 
eS 
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Cig gee a ee EURO inn Aoki ociwles Company, 
Sg AC One AN ee oe Me OP Hotel property so purchased by 
him, and upon the assignment and transfer of the said claims by 
the following named persons to the said ......0.0...0..ccccceeeeeeee Com- 
pany, the proper Officers of this company shall execute and deliver 
to the persons whose names are set forth, the number of shares 
of stock of this company set opposite their names as full paid and 
non-assessable, and all dividends hereafter to be paid out of the 
Reerupt estate wl 60.0 eh ct ects. on said claims, shall be 
paid to and collected by this company. 
Name No. of shares: 

671 

53 , 

107 

162 
274 

32 

61 

5 
13 
89 


HHrAtROAW D> 


40. 


BLANKET AUTHORIZATION TO BOARD OF DIRECTORS 
TO PURCHASE PROPERTY, ETC.” 


RESOLVED, That the Board of Directors be and it is hereby em- 
powered to purchase, from time to time, such property, and sim- 
ilarly to procure the performance of such services and labor as it 
may deem necessary for the company and to issue in payment 


Stockholders authorizing the issue of stock for property taken at an 
over-valuation cannot complain, hence the blanket form of authorization is 
infrequently used. See Cook, Corps., Sec. 39; Clark & M., Corps., Secs. 

8, 399. : 
oS McConnell v. Combination Co., 30 Mont. 239, holding that a general 
resolution at a stockholders’ meeting approving all acts of the directors and 
officers, such acts not being specified, nor the minutes thereof read to the 
meeting, is not a ratification of the same. 
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therefor such amount or amounts of the full-paid capital stock of 
this company as to the Directors may seem fair and reasonable 
compensation for such property, services or labor. 


41. 


APPROVING CREATION OF A MORTGAGE TO A 
TRUSTEE TO SECURE BOND ISSUE” 


Now, THEREFORE, Bz Ir Resotvep, by the Stockholders of 
EE Brat eR ss Feb csn she , Inc., that the Officers and Directors 
of said Corporation be and they are hereby authorized and directed 
to do and perform such acts and things as in their judgment and 
discretion may be necessary and proper to carry out the intention, 
object and meaning of the foregoing resolutions of the Board of 
Directors of said Corporation, and the assent, approval and direc- 
tion of the Stockholders are hereby given thereto. 


42. 
AUTHORIZING REPRESENTATION AND VOTE BY 
PROXY * 
REsoLveD, ‘That Vice President .2..35. eee be and he is 


hereby authorized to execute and deliver a proxy in the form set 


we Ratifying resolutions of board of directors authorizing the creation of an 
ee of mortgage to a certain Trust Company as trustee to secure a 
bond issue. 


“1 See as to the law governing the votin ; 
aie 2 cal Corps., pe 656. : a ae as 
ee Crook v. Int. Trust Co. of Md., 32 App. D. C. 490, holdi 
stockholder is ordinarily bound by the action foie at a Sa 
at which he is represented by proxy, whether it be extraordinary or not 
unless it is forbidden by the charter or some general law; and if in fact no 
action was taken, but a false statement is made that such action was taken 
at the meeting, and a third party is misled thereby, the parties making the 
ee in person or by proxy, will be estopped to deny that such action was 
A corporation that acquires its own stock cannot vote or au i 
vote it, but if it has statutory power to hold stock of ace ce ee 4 
has the incidental power to vote the stock thus held. See Clark v, National 
Steel & Wire Co., 82 Conn. 178; Bigelow v. Calumet & Hecla Minin C 
167 Fed, 721; Wentz v. Scott, 10 Fed. (2nd Series) 426. ie 
See Commonwealth v, Bringhurst, 103 Pa. 134, holding that the right to 
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forth on these minutes to i.) cc csscuiheconvesischeteacns to vote the stock 

owned by the Corporation at the Annual Meeting of Stockholders 

Je RE Sees ere en We eae Corporation to be held on .......csses ae 
ng) Beenie . 

43. 


RATIFYING AUTHORIZATION AND VOTE BY PROXY 


RESOLVED, That the action of Vice President ............cc.ccseceeeseeeee 
in execute and delivering a proxy tO <2.) 55 ginudecxms to vote 
the stock owned by the Corporation at the Annual Meeting of 
ma ee ON Gs Ow co 6 Corporation held on ................... 
ae phd and the action. of Wit. onrtee ane  VOUNS 


said stock, be and the same hereby are ratified, approved and 
confirmed. 
Proxy 


Know Att MEN By THESE PRESENTS, THAT ........cccscssscceseseeees 
Corporation, a corporation organized and existing under and by 
virtue of the laws of the State of New York, hereby nominates 
RRR APTOS Selon arcadia cde PAC Le en eine aT mee at : 
or either of them, its Attorney-in- sore: and proxy to attend for it 
at the Annual Meeting of Stockholders Of 0........cccsccsccstscccssvcessateeanans 
Company appointed to be held at the office of said Company, at 
TR ge seh Rect eet Street, Borough of Manhattan, City of New York, 
BSR EINES secgeeks (oN, Wey Ree Re RL wiley Fs PEN eee , at eleven o’clock 
in the forenoon of that day, and then and there and at any and all 
adjournments of said meeting, to represent it as its Attorney-in- 
fact and proxy, and to vote upon all the shares of stock of said 
Gumpeny statiding in the name Of Said. scccis scr. ceocicseesntinvrnnss Cor- 
poration for the election of Directors and the transaction of such 
other business as may come before the meeting with full power of 
substitution and revocation, hereby revoking all previous attorney- 


vote by proxy at a corporate dade does not exist if the statute, charter 


and by-laws are silent on the subjec 
See Hankins v. Newell, 75 N. }. jie 26, holding that a seal is not neces- 


sary to give validity to a proxy. 
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ships and proxies in respect to the voting of such shares, by the 
Cts eyheg de Pan tae ae Renna tLe Corporation, at any time made, HerEBy 
RATIFYING AND CoNFIRMING all that the said Attorney-in-fact and 
proxy may lawfully do in the premises. 


DaTED: June .......... ae he Nitin 
Unit ata 2 ail aed 2 oe Rea a CoRPORATION 
BY” pdsiscisliiidiess scdesds fea Acne ee ee 
Vice President. 
Secretary. 
44. 


AUTHORIZING ACTION IN CRITICAL SITUATION 
INDIVIDUAL STOCKHOLDERS 


Wuereas, A situation has arisen in the affairs of ........0.....:.0 
sn Renee \iescsseeeeee Corporation (of Maryland) whereby it has 
become advisable for the Stockholders to act in concert, and to that 
end certain Stockholders below mentioned have consented to act 
as a Committee; 

Now therefore, the undersigned Stockholder of said Corpora~ 
tion, in consideration of the execution of counterparts hereof by 
other Stockholders and the consent of the members of the com- 
mittee to act hereunder, hereby constitutes and appoints 


AS See OE pSicpikn oekde sv paenbus ccna Sopieny, wea PCAs eon NSuao Oa oat er 
Pada shies, SE, & AND oe eeeeeeeeeeey OF any Of them, hereinafter 
called “The Committee”, the attorney and agent of the under- 
signed, and hereby authorizes and empowers said Committee, in 
the name, place and stead of the undersigned: 

(1) To vote according to the number of votes which the 
undersigned would be entitled to vote at any election of Directors 
and at any regular or extraordinary meeting of Stockholders of 
said Corporation held within one year after the date hereof, for 
any measure, object or purpose whatsoever, according to the best 
judgment and discretion of the Committee; with the right to vote 
for any Stockholder signing this or a counterpart instrument, in- 
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cluding any of the Committee, for any office or position in said 
Corporation ; 

(2) To request the calling of or to call a meeting of Stock- 
holders of said Corporation for any purpose deemed advisable by 
the Committee in the interest of the Corporation or its Stock- 
holders ; 

(3) To object to or to oppose any action or proposed action by 
said Corporation, its Directors, Officers or Agents in relation to 
the business or affairs of said Corporation ; 

(4) To request or require said Corporation, its Directors or 
Officers, to take or refrain from taking any action deemed neces- 
sary or advisable by the Committee for the best interest of said 
Corporation or its Stockholders ; 

(5) To bring, prosecute, appeur in, intervene in, control and 
discontinue any judicial proceedings which to the Committee may 
appear necessary or advisable in the interest of said Corporation 
or its Stockholders ; 

(6) To request and procure any information from the books or 
records of the Corporation. 

(7) To take any other action and to execute any notice, request, 
authorization, consent, waiver, certificate or other paper relating 
to the business or affairs of the Corporation, and to act through 
counsel whenever the Committee shall deem it advisable; and 

(8) To appoint or substitute any other person or persons as 
attorney and agent for the undersigned with authority and power 
to act in the name, place and stead of the undersigned in respect to 
any matter or thing within the scope of the foregoing authority 
and power of the Committee. 

The Committee by unanimous action may at any time and from 
time to time increase its number, fill vacancies in its membership, 
and appoint additional members, with the same effect as if the new 
members had been originally named herein. The action of the 
Committee shall in all cases be noted in writing signed by the 
members favoring it. Except as unanimous action is herein ex- 
pressly provided for, the action of a majority of the Committee 
shall constitute in all cases the action of the Committee as a whole. 
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The members of the Committee shall serve without compensa- 
tion for their services. They shall be under no obligation or duty 
to perform any act hereunder and shall be fully protected in any 
action which they take in good faith in accordance with their best 
judgment or in accordance with the opinion of counsel. 

The power and authority given by this instrument shall remain 
in force for one year from the date hereof, and the exercise thereof 
within such period shall relate to the number of shares then owned 
by the undersigned Stockholder, who agrees to give notice to the 
Committee of any change in the number of shares owned as below 
set forth. 

The undersigned by executing this instrument does not become 
obligated to pay any expenses nor liable for any assessment what- 
soever. 

Wirnsss the signature of the undersigned hereto .......................5 


No. of Shares 
Class A Class B 


Deemer e ee meee eee eee e seat ease eee eee ee eee nee eee ees eneesen eee 


45. 


APPROVING THE REPORT OF THE OPERATIONS OF THE 
COMPANY AND ITS FINANCIAL CONDITION AND 
PROPERTY AT THE CLOSE OF THE YEAR 


REsoLvepD, That the published Annual Report of the President 
to the Stockholders, outlining the activities of the Corporation dur- 


atigt tite Veet sees , as heretofore mailed to the Stockholders, 
including a consolidated income and profit and loss account for the 
peat erin imc, winneuenle se ee HOS , and a’ consolidated 


balance sheet as of that date, and the acts of the Directors and 
Officers in furtherance of the matters therein set forth, be and 
the same hereby are fully ratified, approved and confirmed. 
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46. 
APPROVING ANNUAL REPORT 


ReEsoLvep, That the published Annual Report of the President 
to the Stockholders, and the acts of the Directors and Officers in 
furtherance of the matters therein set forth, be and the same hereby 
are fully ratified, approved and confirmed. 


47. 
RATIFYING AMENDMENT TO BY-LAWS” 


RESOLVED, That the action of the Board of Directors in amend- 
ing Section 1 of Article II of the By-Laws as set forth upon the 
minutes thereof, be and the same hereby is fully approved, rati- 
fied and confirmed. 


48. 


BLANKET RATIFICATION OF ALL ACTION TAKEN BY 
BOARD OF DIRECTORS DURING YEAR®*® 


RESOLVED, That all the acts and proceedings of the Board of 
Directors and Executive Committee, since the meeting of Incor- 
ponte HEN O80 seisn coh Ak cites Rijs ry a , as set forth in the 
respective minutes of said meetings and the acts of the Officers in 
furtherance thereof, be and the same hereby are fully ratified, 
approved and confirmed. 


49, 
; VOLUNTARY DISSOLUTION * 


Wuereas, The Stockholders of the ......0.0..cceneeeeees Com- 
pany desire to abandon the corporate enterprise, surrender the 


®2 See Part I, page 9 and footnotes. : 

* See Bassett v. Fairchild, 132 Cal. 637, holding that resolutions passed at 
a meeting at which a legal quorum of the directors is not present cannot be 
validated by action of the stockholders. See also Enright v. Heckscher, 240 


Fed. 863. 
* For special forms used in particular states, consult the Secretary of State. 
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charter, franchises and corporate name, and dissolve the said 
Corporation; and 


AY BEBAS thé SAid |. ois. 2-1 stcd-piedeeneeme Company has ceased 
to do business, and all corporate debts have been fully paid, cor- 
porate liability discharged and the corporate assets and property 
distributed among all persons entitled thereto. 


Now, THEREFORE, BE IT RESOLVED, That the Corporate enter- 
prise, charter, franchises and corporate name of the Company be 
surrendered, and that said Corporation be dissolved ; and 


Be It FurtHer REsoLvep, That the Secretary be, and is hereby 
authorized, and directed to attest as Secretary the record of the 
proceedings at this meeting, and to affix the seal of the corporation 
thereto. 


A 


: 
EC 


SECTION 2 


DIRECTORS’ RESOLUTIONS PERTAINING 
TO INTERNAL TRANSACTIONS 


>) are W Siew, 
7 i & :" 
h (Fo “ , 


‘Ave oti 
ee : ; 
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50. 


BLANKET RATIFICATION OF ALL ACTION TAKEN 
AT ORGANIZATION MEETING?‘ 


RESOLVED, That all the action of the Stockholders of the Cor- 
poration taken at their organization meeting, (or meetings) held 
respectively on the ..25..c4.cchnccs A Sal grees anh te Re chee , 19a 
Bat OT EG 8 om Se Sop, GAVS OL wer! sree, ge arte Pena , be and 
the same is hereby ratified and confirmed, in so far as ratification 
and confirmation by this Board is necessary or proper. 


ot. 


RATIFICATION OF ACTION TAKEN AT MEETING 
OF STOCKHOLDERS? 


RESOLVED, That all the action of the Stockholders of the Cor- 
poration taken at their meeting held this day be and the same is 
hereby ratified and confirmed, in so far as ratification and con- 
firmation by this Board is necessary or proper. 


52. 
ADOPTING SEAL * 


RESOLVED, That the seal of which an impression is hereon made 


1Resolution adopted following the reading at the directors’ meeting of 
ti inutes of the organization meeting or meetings. : 
- hee Niven, v. Goodwin, 3 Cal. App. 358, 85 Pac. 169; Hurd v. Hotchkiss, 
72 Conn. 472, 45 Atl. 11, holding acts of the directors of a corporation 
h nly by their recorded vote. 
pee res ed Cone Secs 13, 721, 722; Clark & M., Corps., Secs. 12, 192. 
Although mortgages to which the corporate seal has not been affixed may 


83 
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be and the same is hereby adopted as the corporate seal of this 
Corporation. 


53. 
- APPROVING FORM OF STOCK CERTIFICATES * 


RESoLvED, That the forms of full paid stock certificates of the 
Corporation submitted to the meeting be and the same hereby are 
approved, and adopted and it is ordered that specimens of the 
same be appended to these minutes. 


54. 
ADOPTING FORM OF STOCK CERTIFICATE* 


RESOLVED, That the certificate of stock of this corporation shall 
be of the following form until changed by the Stockholders or the 
- Board of Directors, viz: 


PLT ke tactes 5 ea ices eit ok cova Company, INCORPORATED 


Pais CERTINIES PHAT icc csctn.ie Greene is the holder of 

yee heat shares of the capital stock of The .............. 
Sr et teats, Company, Incorporated, full-paid, and not 
subject to further calls or assessments, transferable only on 
the books of the Company in person or by duly authorized 
attorney on surrender of this certificate. 


Witness the seal of the Company and the signatures of its 


duly authorized officer this «0.0.0.0... day: Of 2. sacs 
AD; 19 53 
Secretary. Président ae 
Corporate 
Seal Shares $100 each. 


not be good as legal mortgages, yet courts will allow an allegation to be 
added for their enforcement as equitable liens. See Allis v, Jones, 45 Fed. 
148; Norma Mining Co. v. Mackay, 241 Fed. 640, : 

* See Cook, Corps., Secs, 13, 61; Clark & M., Corps., Sec. 424. 

* See Cook, Corps., Secs. 13, 61; Clark & M., Corps., Sec. 424. 
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55. 
CERTIFICATE TO BANK 

DRS. Acme poecretar iets T Nes. Kcaiis.dcanrataeene 
Company, a corporation organized and existing under the laws of 
TES RRRCN Sh tw Bo ee do hereby certify that at a duly con- 
vened meeting of the Board of Directors of said The o.oo ee 
ongpany: held on the 15.i...ca sss: i) Ao) Senet nnn 19) oes 
NUS, G Aant oat a tech <SRReORN the following resolution was duly adopted. 


“RESOLVED, That the Treasurer of this Company be, and he is 
hereby authorized, instructed and directed to open and keep a bank 
arent With (Nes oo. BBY Pe coe lceceet oe in the name 
and for the use of this Company, and to deposit in said bank to 
the credit of this Company from time to time, any and all moneys 
and checks, and until otherwise ordered said Bank be and hereby 
is authorized to make payments from the funds of the Company 
on deposit with it upon and according to the check of this Com- 
pany, signed by its (here insert the names of the officers authorized 
te Sign, checks), atid the said ........-.06.cc.ies. 4s Ee Ren Pinrea eoe Ie are 
authorized to sign, endorse, accept, make, execute and deliver any 
and all checks, notes, drafts, and bills of exchange on behalf of this 
Company.” ' 

I further certify that the above quoted resolution is still in full 
force and effect and has never been repealed. 


T further certify ‘that. :....::525.04...% is the Treasurer of this 


erry A ec n. ose. tee sae gti GPa aaa. are respectively 
(27 [ge ee ne ea nae peer ey ae thereof. 


In Witness WHEREOF, I have hereunto set my hand and seal 
and the seal of said Company this ..........0...0.00.... ay. OF neue aie : 


_ (Corporate Seal) 
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56. 
AUTHORIZING ISSUING CERTIFICATES OF STOCK 


ResoLvep, That the proper officers be and they are hereby 
authorized to issue certificates of stock in the form submitted to 
this meeting. 


57. 
ELECTION OF OFFICERS 


RESoLvED, To proceed to the election of a Chairman of the 
Board of Directors, a President, nine Vice Presidents, of whom 
one shall be designated and act as Senior Vice President, a Secre- 
tary and a Treasurer, to serve for one year and until their suc- 
cessors shall be elected and shall qualify.® 


RESOLVED, That the persons nominated and named in the fol- 
lowing list be elected to the offices set against their respective 
names, to serve for one year and until their successors shall be 
elected and shall qualify. 

Chairman of the Board 
of Directors 

President 

Senior Vice President 

Vice President 

Vice President 

Vice President 

Vice President 

Vice President 

Vice President 

Vice President 

Vice President 

Secretary 

Treasurer 


SHAH ton noawp 


Fe 


*Under the provisions of most by-laws the chairman 

of th 

directors and other officers of the company are elected by the age 
by sa stockholders, whose province it is to elect the directors, See Part 
» page 
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58. 


ELECTING ADDITIONAL DIRECTORS AND APPOINTING 
INSPECTORS OF ELECTION 


RESOLVED, That the meeting shall now prcceed to the election 
of two additional Directors to serve for the ensuing year and until 
their successors are elected and qualified.’ 


PLN RSNE VED Tat cit Yate akc BING inthe eats ae aes 
be and they are hereby appointed Inspectors of Election and 
ordered to qualify as required by law.® 


59. 


FIXING TIME AND PLACE FOR BOARD OF 
DIRECTORS’ MEETINGS 


RESOLVED, That until the hour for holding the stated meetings 
of the Board of Directors of this Corporation shall be changed by 
order of the Stockholders or this Board the said stated meetings 
LIE) SOS es Rr: aa 2 OOK 5:25 M. at the general 
offices of the Corporation on the days fixed by the By-Laws. 


RESOLVED, That regular meetings of the Board of Directors of 
the Corporation shall be held at the office of the company No. 
hcg Fee Borough of Manhattan, City of New York, on the 
BP tar alec and the ..........0:10... Of éachand évery month, at 
11:20 o’clock in the forenoon. In case any such day shall fall upon 
a legal holiday, then such meeting shall be held... cece eeeeee 
(on the next succeeding business day), at the same time and place. 


60. 


FIXING TIME AND PLACE OF MEETINGS OF THE 
EXECUTIVE COMMITTEE | 


ReEsotveD, That until otherwise ordered, regular meetings of 


7 Ratification of this resolution by the stockholders is necessary. See 


Part I, page 9. ; ; : 
8 See also page 291 of this Section for form of notice. 
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the Executive Committee shall be held on Thursday of each and 
every week, at 4 o’clock in the afternoon, except the week in which 
the regular monthly meeting of the Board is held. 


FurtHer Resotvep, That the Executive Committee shall hold 
extra meetings on Friday of each week at two o’clock P. M., either 
at the office of the Corporation, ...........-:1 Street, or at the 
EMCEE THO 4.jixicd cone! an cattsazernenesier Corporation, -12.co.01-vesstuneane 
or at such other place as the Chairman may from time to time 
designate. 


61. 


AUTHORIZING EXECUTIVE COMMITTEE MEETINGS 
UPON CALL OF THE SECRETARY 


RESOLVED, That meetings of the Executive Committee shall be 
called from time to time by the Secretary at the request of the 
Chairman of the Board of Directors, the President, or any two 
members of the Executive Committee, and upon notice thereof 
being given to each member of the Committee (either at his last 
known business address in the City of New York or at any address 
which he may have filed with the Secretary) at least one hour 
before the time set for any such meeting. Such notice may be 
either written or oral, and may be delivered personally, or trans- 
mitted by mail, telegraph or telephone to either of the addresses 
aforesaid; but any notice shall be sufficient which shall be given 
in time to permit attendance from the address at which service 
of notice as aforesaid shall have been made. 


62. 


GIVING ALL POWERS OF THE BOARD WHEN NOT IN 
SESSION TO THE EXECUTIVE COMMITTEE 


FurTHER Resotvep, That from and after this date, and until 
otherwise ordered, the Executive Committee, while the Board is 


not in session, shall have, and may exercise, all lawfully delegable 
powers of the Board of Directors. 
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63. 
RATIFYING PROCEEDINGS OF EXECUTIVE COMMITTEE 


RESOLVED, That the acts and proceedings of the Executive 
Committee as set forth in the minutes and the acts of the officers 
of the company in furtherance thereof be and the same hereby 
are fully approved, ratified and confirmed. 


64. 


MEETING DATE FALLING ON DAY WHEN BUSINESS 
GENERALLY SUSPENDED 


RESOLVED, That whenever the date for a regular meeting of the 
Board of Directors or of the Executive Committee falls upon a 
holiday, or upon a day on which business is generally suspended 
by request or direction of any federal, state or municipal authority, 
whether declared to be a holiday or not, such meeting shall be 
held on the next succeeding business day at the usual hour and 
place, or at such other hour and place as the Chairman of the 
Board may designate. 


65. 


AUTHORIZING FILING COPY OF CERTIFICATE OF 
INCORPORATION WITH CORPORATION RECORDS 


RESOLVED, That the certificate of organization of this Corpora- 
tion, prepared in accordance with the resolutions adopted at the 
meeting of the signers of the Articles of Agreement, and stated to 
the meeting that the original certificate, had been approved by the 
Attorney General, and recorded in the office of the Register of 
Deeds of Cumberland County, and that a certified copy thereof 
had been filed in the office of the Secretary of State of Maine, be 
filed with the records of the Corporation. 


66. 
DIRECTING SECRETARY TO TAKE OATH 


REsoLvED, That the Secretary take the oath of office and sub- 
scribe the written oath in the form presented to this meeting. 
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67. 
ACCEPTING OATH OF SECRETARY 


—--- 


REsouvep, That the oath of Secretary be accepted and set forth 
in full on the minutes of this meeting. 


SECRETARY'S OATH 


SOATR Ol cen iru ts 
SS: 
RO NY OE ceca te esa 
We eins ck. Ae ane , do hereby solemnly promise and swear 
that I will faithfully and etna eelle and justly perform the duties 
AYE  ECKCLALY OF cia scetectenia oe cat eae Corporation, a corporation . 
Di. tesstatevOl toc ena ee , according to the best of my i 


ability and understanding. 


Annee eee wenn eeeareeneeeeseeenseens 


Subscribed and sworn to before 
mae thigh.) 2 eatin day.ob ie eeene oe 


68. 
AUTHORIZING SECRETARY TO PROCURE NECESSARY 
CORPORATION BOOKS 


Resotvep, That the Secretary be and he is hereby authorized 
and directed to procure the proper Corporation books. 


69. 
DIRECTING TREASURER TO GIVE BOND 


RESOLVED, That the Treasurer give bond in the sum of 
face ae in the form presented to this meeting. 


APPROVING AMOUNT AND FORM OF BOND 


RESOLVED, That the amount and form of the Bond submitted 
by the Treasurer and the sufficiency of the Surety thereon be and 
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the same are hereby approved, and that a copy of the Bond be 
set forth in full on the minutes of this meeting. 


Bonp oF TREASURER 


Know Att Men By THEse Presents, That I, ..........0ccee 
am held firmly bound unto The .................0cccccee Company, Inc., 
a corporation of the State of Pennsylvania, in the sum of ................ 
Baie ais lawful money of the United States of America, to be 
CO Mata i 4 ill 6 al ieee it clon eR a Or ae Company, Inc., its 
certain attorney, successors or assigns, to which payment well and 
truly to be made I bind and oblige myself, my heirs and eye 
and every of them firmly by these presents. 


Tue ConpiTion or Tuts Ostrcation is such that if the said 
a ee ee shall faithfully perform the duties of the office 


of Treasurer Ob oaid CROs. ee tear Company, Inc., 
while he shall lawfully be in said office and shall faithfully account 
ror au moneys of, the said The: <2 Senin ecs. ce Company, 


Inc., entrusted to him as Treasurer aforesaid, then this obligation 
shall be void, otherwise to remain in full force and effect. 


ai. 
REFERRING TO EXECUTIVE COMMITTEE SELECTION 
OF DEPOSITORY 


RESOLVED, That the selection of a proper bank to serve as de- 
pository of the Corporation may be and the same is hereby referred 
to the Executive Committee with power to act. 


72. 
DESIGNATING DEPOSITORY FOR FUNDS 


IESOE VED) 1-Hab TG -.. ifs. sediareistenss. Bank Gt asx. tikeedncee * 
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be and hereby is designated as a depository of the funds of the 
Corporation. 


Furtuer Resotvep, That until otherwise ordered depositories 
of this Corporation located in the City Of ... 1... be and 
they hereby are authorized to honor all checks and drafts drawn on 
accounts standing in the name of this Corporation, when signed by | 
the Treasurer, or an assistant Treasurer or Mr, ...........-.c::cseseeeseeeees i 
(ie 1 eR Ne oe en , provided, however, that no such check 
or draft shall be signed and countersigned by the same person. 


FurTHER RESOLVED, That all authority to sign or to counter- 
sign checks and drafts on said accounts, except as above stated, 
be and the same is hereby terminated and revoked. 


TS 
DESIGNATING THOSE WHOSE SIGNATURES THE 
DEPOSITORY SHALL HONOR’® 
(a) (THREE Forms) 


Resotvep, That all checks, drafts, or orders for the payment 
of money, and all notes and acceptances, shall be signed either by 


RC Pe Re EA io >, President). OF -.:v.2.s0seeu eae 
urer, Hed) they i4c hp, veel ora Bank be and it is hereby author- 
ized to honor the same when signed by either of them. 


(b) 

REsoLveD, That until otherwise ordered, the ...........cccccccescseseeeeees 
Bank of New York be, and hereby is authorized to make payments 
from the funds of this Corporation upon and according to th 


checks of this Corporation signed by ........ccccccccsesecccsescesseeeeees its 
preston OF... i Pe wey, cern ancmaes its secretary, and countersigned 
NOIR Foss cacipt incarnate , its auditor. 


°See Cardwell v. Garrison, 103 S. E. 3 (N. C. 1920), holdi 
resolution of the board of directors that corporate Lea shall ape - 
the secretary and treasurer does not prevent a stockholder collecting a note 
owned by the corporation and indorsed by its president to him, the company 
paving ecae ie Se oat ee Howard-Bobbitt Company v. Never 
ai ; al -C.); Brannan’ i 
an oe Gees ) £ s Negotiable Instruments 
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RESOLVED, That until otherwise ordered, the ........c.ccccccssescseeees 
Bank be, and hereby is, authorized to make payments from the 
funds of the Corporation upon and according to the check of the 
Corporation, signed by any two of the following named persons: 

A 


D 
B E 
C F 


74. 


AUTHORIZING DISPENSING WITH COUNTER SIGNA- 
TURE OF CHECKS BECAUSE OF ILLNESS OF 
SECRETARY 


RESOLVED, That hereafter and until further action by the Board, 
the checks of the Company should be signed by Mr. ........0... cee : 
the President, and that the counter signature of Mr. ........0.........006 
be dispensed with. 

PUREHER RESOLVED, That‘ theca enc k csi tes Bank, 
the depository of the Company, be authorized to honor checks 
drawn on the funds of the Company and signed by ..............:.:0:000e 
alone. 


75. 
RESCINDING RESOLUTION DISPENSING WITH 
SIGNATURE TO CHECKS 
‘Wuereas, The President of the Company desires to leave the 
city, - 
ReEsotveD, That the resolution passed at the meeting of the 


Pee PACED ES ON 75. ten abe dee ncdaliadenles Paine. , dis- 
pensing with the signature of Mr. ...........0... and requiring the 
mapranttine. OF Mi coos. .c<csscarie snus to the checks of the Company, be 


rescinded and 


Be It Now ReEsotven, That hereafter and until further action 
of the Board, checks of the Company shall be signed by Mr. 
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eR At and countersigned by ...:.c.0c00000, and that the 
RN 3 37 SR Bank, the depository of the Company, be and is 
hereby authorized to honor checks drawn on the funds of the 
Company and signed by Mr. .....-...0-scsiee and countersigned 
VE S25. teiet etic. over 


76. 


AUTHORIZING PRESIDENT AND VICE PRESIDENT 
TO SIGN CONTRACTS, BONDS, ETC. 


RESOLVED, That the President and any Vice President, or any 
one of them is separately authorized to sign and execute on behalf 
of this Corporation any and all proposals which may be submitted, 
and any contracts, bonds, or other documents relative to any work 
which is or may be awarded by the UN1TED STATES GOVERNMENT 
to this Corporation, also any contracts and bonds with the said 
Government concerning such work.?° 


77. 
AUTHORIZING SIGNING AND EXECUTING BILLS OF SALE 


RESOLVED, That the Vice President in charge of sales may sign 
and execute all bills of sale and or other documents required by a 


_ ° Power to sign does not necessarily include power to negotiate and enter 
into the contract. Such power must be specifically authorized. See Fletcher, 
Corps., Ch. 35, page 2434. 

See also Catholic Foreign Mission Soc. of Am. v. Oussani, 215 N. Y. 1, 
109 N. E. 80; 5 Ann. Cas. 1917A 479. 

See Elkhart Hydraulic Co. v. Turner, 170 Ind. 455, 84 N. E. 812, holding 
that a statute providing that any note, bond or contract entered into by the 
corporation shall be binding when signed by the president does not authorize 
the president to enter into any obligation on behalf of such company but 
relates only to the formality of execution. 

An express power to “sign and execute” all bonds, contracts, checks “or 
other obligations in the name of the corporation” does not confer power to 
enter into all such contracts on behalf of the corporation without authority 
conferred by the charter or board of directors. Nor does authority delegated 
by the board of directors to certain officers to perform the ministerial act 
of executing and delivering a contract include any power of the officers to 
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railroad in connection with the transfer of title to machinery con- 
Reumienrees Big Ueto ees ee Rete CorPORATION, 


78. 
AUTHORIZING SIGNATURES TO WAREHOUSE BONDS 


RESOLVED, That the President, any Vice President, .................... 
a Oar CUAP EN SOB rd Shc, duck Se Ses , Assistant Treasurer, be and each 
of them hereby is authorized and empowered to sign the name of 
this Company as principal to any and all bonds required by the 
Unitep STATES GovERNMENT for bonding any and all of the floors 
or warehouses owned or controlled by this Company. 


79. 


RATIFYING ACTION OF OFFICERS IN OPENING BANK 
ACCOUNT AND PAYING OFFICERS ADDITIONAL 
COMPENSATION 


RESOLVED, That the action of the Officers in opening an account 
RANGE Oh Sts cits nce Bank be, and the same is hereby, approved. 


Resotvep, That the action of the Officers in making distribu- 
tion of $1,375.00 to various employees be, and the same is hereby, 
ratified and approved. 


RESOLVED, That the action of the officers in paying to the Presi- 
rl Se re as additional compensation for his services 
pane tie. years last. past, CN Cine y yi. ct iansidis eases, Suoaihan aide tte saeeete 
1S eae Ee ee ee ee eee as additional compensation to the Sec- 
retary and Treasurer for his services during the year last past, 
RUS ste WG Resi ccs Binasharestsaratenp ah, Vee , be and the same is 
hereby approved. 


exercise discretion. See Kidd v. New Hampshire Trac. Co., 74 N. H. 
160, 66 Atl. 127. 

Courts take judicial notice of such abbreviations as: “Pres.” for President, 
“Sec’y” for Secretary, “Treas.” for Treasurer, “Co.” for Company, and 
“Mfg.” for Manufacturing, etc. See Griffin v. Erskine, 131 Iowa 444, 109 
N. W. 13; Heaton v. Ainley, 108 Iowa 112, 78 N. W. 798; Indiana Fibre 
Products Co. z. Cyclone Mfg. Co., 143 N. E. 169. 
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80. 


AUTHORIZING RETAINING OF STOCK CERTIFICATES 
IN MINUTE BOOK AND ISSUING DUPLICATES 
TO STOCKHOLDERS 


Resotvep, That the certificates of stock of this Company shall 
be retained in this book unless by consent of the majority of the 
Board, a Stockholder shall be permitted to remove his certificate, 
duplicate copies of said certificates, however, to be issued to the 
persons entitled to the same under the seal of the Corporation and 
properly executed by the officers thereof. 


81. 


AUTHORIZING REGISTRATION OF FULL PAID 
STOCK CERTIFICATES 


REsoLveD, That the forms of full paid stock certificate of the 
Corporation submitted to the meeting be and the same hereby are 
approved and adopted, and it is ordered that specimens of the same 
be appended to these minutes. 


Forraer Resotven, That the)..:,c.2:10n-s.ceeee Bank of Bos- 
fone Mass:jand. the tic6 ts aa nkniaek Trust Company, as Transfer 
Agents, be and they hereby are authorized to sign as Transfer 
wegents and deliver, and the %....... cose Loan and Trust 
momnany ald there eons renee Bank of Boston, as Regis- 


trars, be and they hereby are authorized to register, full paid 
common stock certificates of the Corporation in the form approved 
at this meeting upon surrender and cancellation of part paid 
certificates upon which all of the calls made thereon, namely $100 
per share, have been paid (provided that the submission to said 
Registrars by the Transfer Agents of full paid certificates shall be 
sufficient evidence to them of payment of all calls upon the shares 
represented thereby) and also to transfer, register and issue such 
full paid certificate from time to time upon surrender and cancella- 
tion of other full paid certificates for a like number of shares of 
common stock upon all the terms and conditions and with all the 
rights, duties, and obligations appertaining to each of said Transfer 


DIRECTORS’ RESOLUTIONS 97 


Agents and Registrars as at present existing with reference to part 
paid certificates so far as the same may be applicable. 


82. 


AUTHORIZING EXECUTION OF PRINCIPAL’S GUARANTY . 
(PRODUCE EXCHANGE) 


REsoLveD, That the officers of this Corporation be and they 
hereby are authorized to execute and deliver on behalf of the 
Corporation, a principal’s guaranty in connection with application 
1 ESE a net ee ter for membership on the New York Produce 
Exchange, in substantially the form presented to this meeting. 


83. 


AUTHORIZING RENTING SAFE DEPOSIT BOX AND 
DESIGNATING THOSE WHO SHALL HAVE 
ACCESS TO IT 


RESOLVED, That the Secretary and Treasurer be, and he is 
hereby authorized to rent from a reputable Bank or Trust Company 
one safe deposit box for the keeping of corporate papers and 
documents. 


Ir Is FurtHER REsoLveD, That until otherwise ordered, the 
President, Vice President, and Secretary shall have access individ- 
ually or collectively to the said safe deposit box. 


84. 
ACCEPTING ASSIGNMENT OF OFFICE 


REsoLveD, That this Company shall accept an assignment of 
the office formerly occupied by Theo... Company, 
Pgs ect ae ne ara COT DOPATON I AE ac oc inert otlcsclcanncs tae Street, 
kh g WME Nay ea Btoices , and shall assume the payment of the 
Mb the fate Ob G00 80... aes per month, and shall also take over 
the telephone contracts of the said The ............sc0:ce Come 
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pany, as of that date, substituting at that time the name of this 
Corporation. 


85. 


ESTABLISHING BRANCH OFFICE AT FIXED ADDRESS 
AND RATIFYING ACTION IN TAKING LEASE 


REsoLveD, That the office of the Corporation in Philadelphia 
be and the same is hereby established at ..............0:c::ceeseseeeeees Build- 
ing and that the stated meetings of the Board of Directors shall be 
held at the office until otherwise ordered by the Board of Directors 
or the Stockholders of the Corporation. 


Anp REsoLveD, That the action of the Executive Committee 
and officers of the Corporation in taking a lease of the said office 
be and the same is hereby ratified and approved. 


86. 


‘FIXING LOCATION OF BRANCH OFFICE AND AUTHORIZ- 
ING FILING OF NECESSARY REPORTS 


REsoLveD, That an office of the Company be established and 
auaititained wt Mecccs-ciotte.valcosieten Building, in the City of .....0.......... 
a ee state Of oi. wiaienacmes oe and that mechineseot sme 
Board of Directors from time to time may be held either at the 
principal office of the Company in the State of 
oemtisuch office in the Cityiof 4489) eee , or elsewhere as 
the Board of Directors shall from time to time order. 


ReEsoLveD, That the proper officers of this Company be and 
they hereby are authorized and directed in behalf of the Company, 
and under its corporate seal or otherwise, to make and file any and 
all certificates or reports required by law to be filed in any State or 
County in which the officers of the Company shall find ‘it necessary 
to file the same, to authorize the Company to transact its business 
in such State or County, or to maintain its corporate existence. 


——— ec 
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87. 


BLANKET AUTHORIZATION TO DO WHAT IS NECESSARY 
TO ENABLE TRANSACTION OF BUSINESS IN FOREIGN 
STATES AND COUNTRIES 


RESOLVED, That the proper officers of this Corporation be and 
they hereby are authorized and directed in behalf of the corpora- 
tion and under its corporate seal, or otherwise, to make and file 
such certificate, report or other statement required by law to be 
filed in any State or Country in which the officers of the Corpora- 
tion shall find it necessary to file the same to authorize the Cor- 
poration to transact business in such State or Country. 


88. 


AUTHORIZING ACTION TO QUALIFY CORPORATION 


TO HOLD PROPERTY AND DO BUSINESS IN 
OTHER STATES 


RESOLVED, That this corporation shall take all necessary action 
to qualify it to hold property and do business within the States of 
Pennsylvania, New York and Delaware. 


89. 


AUTHORIZING RESIDENT AGENT WITH AUTHORITY 
TO CONSULT COMPANY’S COUNSEL 


Resotvep, That this Corporation shall maintain a principal 
office or place of business in the State Of .........ceceeeeeees as 


TNO UOTICE GE © ets sancshiebesiacantstietied COMPANY) 60G bch ae 
Be PT ae eas ptt: and that said company be and is hereby 


pointed agent, resident 111 ....1.00---.csesdeessess., , in charge thereof. 


FurtTHER RESOLVED, That the said agent may apply for instruc- 
tions to and act upon the instructions Of ............: eee the 
counsel of this Corporation, in respect to any legal questions aris- 
ing out of this agency. 


100 CORPORATE RESOLUTIONS 


FurtHer REsoLvep, That the Secretary be and he is hereby 
authorized to sign and seal with the corporation’s seal, a certificate 
of authorization to said Company in the form submitted at this 


meeting, 
90. 
AUTHORIZING GRANTING OF LOANS TO SUBSIDIARY 


ReEsoLveD, That the officers of this Corporation be and they 
hereby are authorized in the name of this Corporation to arrange 


for the granting to thea. eee Companiy 223.0063. see 
of a continuing line of credit, with both the 0... cece 
Panik, Ot usin ee and’ the’: |. S.ctees eee National 
Bank, in an amount not exceeding $.............0.0.000 with each bank, 


or in such amounts as may be hereafter authorized by the Execu- 
tive Committee of this Corporation, and any Vice President of 
this Corporation is hereby authorized to guarantee, in the name of 
this Corporation, and in such form as may be required by the 
banks making such loans, the payment of the principle and interest 
of all sums (not to exceed §...............00000. , with either bank) which 
may be loaned by said banks to said ............eeeceseeeeees Company, 
provided, however, that all loans in order to come within the terms 
of any such guaranty shall be authorized by the proper officer of 


Bar hoe WER eet a ae Company and shall be approved by a Vice. 
President of this Corporation. 


91. 
APPROVING SETTLEMENT FOR SERVICES TO 
SUBSIDIARY 
REso.veD, That the bill of the 0.0... ccceecseeeseeees aes Comme 
Pan FECTS aie i iimiahcarsac ks dacs Dollars) ($b en ees ) for its 


services in connection with the organization of the Corporation be 
and the same hereby is approved, and ordered paid, 


— 
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92. 


AUTHORIZING ESTABLISHMENT OF ONE OR MORE 
OFFICES IN REPUBLIC OF CHILE 


RESOLVED, That the officers be and they hereby are authorized 
and directed to establish on behalf and in the name of the Corpora- 
tion one or more offices for the purpose of transacting business in 
the Republic of Chile; and in the name of the Corporation and 
under its corporate seal or otherwise, to make and file such docu- 
ments, certificates, reports and other instruments, and perform any 
and all other acts incident thereto as may be required or that may be 
necessary, expedient or desirable in the judgment of the officers in 
order to register, license, authorize, and fully qualify the Corpora- 
tion to transact business and exercise any or all its powers in said 
Republic of Chile. 


FurRTHER REsoLveD, That the sum of $.........0..0.000000. of the 
Corporation’s capital be and it hereby is now set aside and allocated 
to the Corporation’s business in the Republic of Chile. 


93. 


APPLICATION BY DIRECTORS OR STOCKHOLDERS 
OF A FOREIGN CORPORATION * 


RESOLVED, That a certified copy of the Articles of Incorporation 
of this Company be filed with the Secretary of State of the State 
A ae eee ee Tore , with a request that a certificate be issued 
authorizing this Company to transact business in the State of 
ee ee oe , it being understood and hereby agreed that the 
certificate or permit, when issued, shall be subject to, and subject 
this company to, all the provisions of the statutes Of ............-:cceee 
relating to corporations for pecuniary profit. 


REsoLvED, Aso, That service of process is hereby authorized to 
be made upon any of the Officers or Agents of this Corporation, 
acting for or engaged in the transaction of its business within said 
State. . 


4 See generally Cook, Corps., Secs. 696-700; Clark & M., Corps., Secs. 
834-865, . 
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REsoLvep, FurtHer, That two of the principal officers of the 
Company, be and they are hereby, authorized and directed to do 
any and all things necessary to carry into effect the provisions of 
these resolutions ; also to prepare and execute, under oath, a state- 
ment showing the total authorized capital of this Corporation, its 
paid-up capital, the total value of its assets, and the value of its 
assets now in use in the State Of ........1.:..-::0e.cesesseoe , also the esti- 
mated total amount to be in use in said State during the ensuing 
year. 


STATEMENT 
By two of the principal officers of the ...........-ceeeueee Company, 
organized under the laws.of the State of 42.2.2. .enee eee with 
principal place of business. at. ...::......<en eee siectd inti ate ae 
Total authorized capital of above Corporation ................ Rene 
Total paid-up capital of above Corporation ................ » ener 


Total value of all assets of the above Corporation, in- 
cluding money and property other than money, repre- 
sented by capital, surplus, undivided profits, bonds, 
promissory notes, certificates of indebtedness, or 
other designation ; whether carried as money on hand 
or in bank, real estate or personal property of any 


ESET IDUOT: 2. 5. scitetockets si cchtwa sss sade enianes pee a + ie be 
Total value of all property in use or held as investment 
giane State of 508s.dodon at this time". 2a $253 Ses 


Total value of money and all other property the above 
Corporation proposes or expects to make use of in 


ee tate of ait steak ee during the ensuing year $................ 
ves the undersigned :(*) Was eee y and -(*) 2.4.eeceeeee 
Fespeetively,.of the ©....../s08..4. Company ‘of 2.4.09. 2.5 ieee 


hereby depose and say, each for himself, that the facts above set 
forth are true as we verily believe. 
Witness our hands this 


PPM e reason ee nev eemaseseseeeeeseseeeeesssaverence 


OO ete ns 


*(Designate the official position—President, Vice President, 
Secretary or Manager.) 
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oi oe ee 
PAA ee de ioe County 

Subscribed in my presence and sworn to before me by above 
Gamped | parties . this cic ccecenasesve OBVsOL Brvee copes A.D. 
|: ewe £T.5.) 

Notary Public in and £06 i cccencpccccemncccsescensss County and State 
LSS 2 RS at eee My commission expires ..........:ccecneecess 
Be Nese pienso =e Saeco 
94. 


APPOINTING SOLICITORS 


esos wi, Lat: Messrs.o. 2-0 25 ang, soy cettcda ee a ee 
iT Ue ee be hereby appointed to act as solicitors 
to the Company, and that they be paid the standard professional 
charges for their services as such solicitors. 


95. 


APPOINTING GENERAL MANAGER AND SETTING 
FORTH TERMS OF THE CONTRACT 


RESoLveD, That Oswald Maune be appointed General Manager 
of Unity Press and a contract authorized to be entered into between 
Oswald Maune and Unity Press which should contain the follow- 
ing conditions; that the said Oswald Maune shall agree to enter 
the services of Unity Press as General Manager and promise faith- 
fully, honestly and diligently to give and devote his time and labor 
exclusively to Unity Press for the space of ten years from April 
19, 1905. In consideration whereof the said Unity Press shall 
agree to allow and pay said Oswald Maune at the rate of $100 
per week and payable as follows, to wit: Not more than $50 
per week in cash; the balance remaining due and unpaid being 
the difference between the whole amount paid in cash on account 
of wages and the total amount of wages at $100 per week for the 
number of weeks that he shall have faithfully and truthfully per- 
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formed the duties of manager, shall be paid by issuing to him in 
his name as many shares of the common stock of the company as 
the sum so due and unpaid will purchase at one hundred dollars 
($100) per share. The number of shares so issued shall at no time 
exceed one hundred. That if Oswald Maune or Unity Press 
refuse, neglect or fail to faithfully and truthfully perform any 
condition or conditions of this agreement that it shall cease to be 
binding upon either party thereto.” 


96. 
APPOINTING GENERAL MANAGER 


Resopven, Lat, Mer uation eee OE esethciesas ocean 
be hereby appointed General Manager of the Company in accord- 
ance with the terms contained in a draft agreement proposed to be 
made between.the Company of the one part and the said Mr. 
eR ARR eee of the other** part, and that the Company 
execute such agreement accordingly. 


97. " 
APPOINTING AUDITOR TO FILL CASUAL VACANCY“ 


RESOLVED, 1 hat’ Mri tate)! Ac ee , Of L385. dhe 2 
seeeeeeuaeennssneneeecesnneen , be hereby appointed an auditor of the Com- 
pany,in the place-of Mrv..as cao , deceased (or who has 


resigned), until the next annual meeting of the Company, and that 
the remuneration for his services be the sum of $ 


ee eee ee rere eer rr ers | 


* See Maune v. Unity Press, 127 N. Y. Supp. 1002, in which the above 
resolution was held to be a bindin a 
ce to General Manager, coe As ee ebro 
Sm Tiarpie Galt Miatee Coy chee S. . 232, bie planer: 
Mec, ews cat wna ee 
agent is appointed by a resolution, his authority naa Rees ee 


DIRECTORS’ RESOLUTIONS 105 


98. 
AUTHORIZING CALLING IN AN ACCOUNTANT 


ResotvepD, That an expert accountant be called in to examine 
the books of the Company and report on the bookkeeping and cost 
keeping methods at present in force and to make such suggestions 
for their improvement as might seem desirable. 


99. 
APPOINTING REGISTRAR FOR INCREASE OF STOCK” 


REsoLveD, That upon the written request of this Company, 
signed by the Secretary or Assistant Secretary, the ...........00cccceee 
Trust Company of New York, the registrar of transfers of this 
Company, be, and it is hereby, authorized to issue certificates for 
the new stock of this Company, authorized at the meeting of the 
mroenmoers: thereot off §2.0 2c ae ah en eel ak Bae Seka , Te- 
quiring the presentation and surrender of the full paid receipts 
evidencing the right to such stock. 


FurTHER RESOLVED, That the action of such ........ccscccesecesseeeees 
Trust Company in issuing prior hereto certificates for such stock, 
upon the request of this Company, signed by the Secretary or 
Assistant Secretary, without requiring the presentation and sur- 
render of the full paid receipts evidencing the right to such stock 
be, and the same is hereby, approved, ratified and confirmed. 


100. 
APPOINTING REGISTRAR AND TRANSFER AGENT 


Wuereas, The Corporation has applied for the listing of its 
Common Stock upon the New York Stock Exchange, and in con- 


% See Dodge v. Lansing & S. Traction Co., 152 Mich. 100, 115 N. W. 
1004, holding that an officer’s right to compensation is not affected because 
the resolution states that he is “elected” instead of “appointed”, even though 
the by-laws provide for the appointment of such officer. ; 

18 See generally as to the increase of capital stock of a corporation, Cook, 
Corps., Secs. 279-298; Clark & M., Corps., Secs. 405-410. 
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nection therewith, the ............csccsseessees Trust Company of New 
York, N. Y., has been appointed the Transfer Agent, and the 
OE NER Aes Bank of New York City, the Registrar, for the 
transferring and registering of certificates of said Common Stock 
of this Company in that city; and 


a -ANVHEREAS, | Nite ek fata eee Bank of Boston, Massachu- 
setts had previously been appointed Transfer Agent, and the 
Ese Bade eee Loan and Trust Company had previously been 
appointed Registrar of said Common Stock of this Company of 
certificates of said Common Stock issued in Boston, and 


DY EEO R AG TG we. «5.du trees Loan and Trust Company 
Registrar in Boston, has previously been directed and authorized 
to register and countersign, as Registrar, certificates of Common 
Stock of this Company when executed by a duly qualified officer 
of this Company, and countersigned by the Transfer Agent of this 
Company in the City of Boston, and to re-deliver said certificates 
to said Transfer Agent; it is 


REsotveD, That said Registrars are hereby authorized and 
directed to register transfer, from time to time, of certificates of 
such Common Stock upon the cancellation of certificates for a 
like amount of said stock, signed by the proper officers of this 
Company and countersigned by any Transfer Agent and any Regis- 
trar, and to register and countersign new certificates accordingly 
when they shall have been signed by the proper officers of this 
Company and countersigned by the Transfer Agent in the same 
city as the Registrar so countersigning; and to re-deliver said cer- 
tificates accordingly when they shall have been signed by the 
SEES tors swsl tap Loan and Trust Company and The «....0.......ccececeee 
Bank of New York as Registrars, shall be under no duty what- 
ever in connection with the names in which certificates are issued 
or the correctness of any transfer from one name to another. 


FurTHER Resotvep, That said Transfer Agents are hereby 
authorized and directed to make transfers from time’ to time of 
certificates of such Common Stock upon the surrender and can- 
cellation of certificates for a like amount of said stock signed 
by the proper officers of this Company and countersigned by any 


———/ 
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Transfer Agent and any Registrar, and to issue new certificates 
accordingly and deliver the same when they shall have been signed 
by the proper officers of this Company and registered by the 
Registrar in the same city as the Transfer Agent so signing and 
issuing. 


FurTHER RESOLVED, That it is the intention and purpose of 
these Resolutions that the certificates of the Common Stock of this 
Company shall be interchangeably transferable in the Cities of 
Boston, Mass., and New York, N. Y. The fact of the registration 
and countersignature of new certificates shall be advised immedi- 
ately by mail by the Registrar registering and countersigning them 
to the other Registrar, and such advice shall be sufficient to 
warrant the Registrar receiving the same in accepting said advice as 
conclusive evidence of the registration of the certificates therein 
set forth; and such Registrar shall be fully protected and held 
harmless by this Company by reason of its failure or refusal to 
register or countersign new certificates upon the transfer of any 
certificates countersigned by another Registrar when it shall not 
have received such notice of the registry and countersignature of 
said certificates : 


FurTHER REsoLveD, That specimen signatures of the officers 
of this Company authorized to sign certificates of stock, as afore- 
said, and of the officers of the respective Transfer Agents and 
Registrars be lodged forthwith with each of said Registrars and 
Transfer Agents, to be used by them, and each of them, if desired, 
for the purposes of comparison with signatures appearing upon 
the certificates of stock of this Company presented to them or either 
of them, in their respective capacities, and that said Registrars, and 
each of them, be protected and held harmless in recognizing and 
acting upon any signature believed in good faith to be genuine. 


FurTHER ResoLveD, That when any officer of this Company 
or of any Transfer Agent or Registrar shall no longer be vested 
with authority to sign for this Company or for such Transfer 
Agent or Registrar, as the case may be, written notice thereof shall 
be given to each Registrar and Transfer Agent, and until receipt 
of such notice, said Registrar or Transfer Agent shall be fully 
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protected and held harmless in recognizing and acting upon cer- 
tificates bearing the signature of such officer. 


FurTHer REsoLvep, That when any Registrar or Transfer 
Agent deem it expedient, it may apply to this Company at 
ae Wig est aisha , City of New York, State of New York, or its 
own Counsel for instructions or advice, and for any action taken 
in accordance with such instructions or advice, this Company will 
fully protect and hold it harmless from any and all liability. None 
of said Registrars or Transfer Agents shall be in any manner liable 
for any act or omission of any other Registrar or Transfer Agent. 


101. 


AUTHORIZATION TO APPEAR BEFORE THE COMMITTEE 
ON STOCK LIST OF THE NEW YORK STOCK 
EXCHANGE 


RESOLVED, That application be made to the New York Stock 
Exchange for listing the common stock (80% paid and full paid) 
SA as RY Bieta Stee te ee Corporation,atid thats... c. nee 
SeCreta ry, (ANG Veo: g ee eee Rte , Assistant Secretary, and ae 
of them, be designated by the Corporation to appear before the 
Committee on Stock List of said Exchange, with authority to make 
such changes in said application or agreements in regard thereto, 
as may be necessary to conform to the requirements for listing 


102. 
AUTHORIZING APPOINTMENT OF FISCAL AGENT 


REsoLveD, That the Treasurer be and hereby is authorized to 
BOUL «50. 2aske dean eit Trust Company as Fiscal Agent of this 
Company, to act for it in matters pertaining to the collection of 
the Federal Income Tax upon the interest payable from time to 
time on the 3 year 6% gold coupon notes of this Company, secured 
by indenture to said 0... Trust Company as Trustee. 


aE ——— 
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103. 


RATIFYING PRESIDENT’S ACTION IN SIGNING DOCU- 
MENTS AND SECURING GOVERNMENT LICENSES 


‘Wuereas, The President has presented to the meeting a copy 
of power of attorney form WTB 73 as prescribed by the War 
Trade Board for the appointment of attorneys to make application 
for export licenses, and 


WHenrEAS, He has stated that on the ..............., instant he exe- 
cuted under seal such power of attorney constituting ...0...0....0.).0 
Rs ice agents and attorneys to make application on. 
behalf of the Corporation to the War Trade Board for export 
licenses, and caused the same to be filed on the same day with the 
igtal otice.of said Boardcat oct cnn. -5.%5e- , with the understanding 
that they would forward same to the central office of said Board 
at Washington, D. C. for filing there. 


RESOLVED, That the said action of the President be and it hereby 
is in all respects ratified, approved and confirmed. 


104. 
ACCEPTING RESIGNATIONS OF DIRECTORS 


ResoLvep, That the resignations tendered by Messrs. ..............+. ; 
Peas ca lnige ANd .u......csessseesseeee De and the same are hereby ac- 
cepted and that a vote of thanks be extended to them for what 
they have contributed in time and effort to the organization of 
the Corporation. 


RESOLVED, That the meeting shall now proceed to the election 
of two Directors to fill the vacancies caused by the resignations 
fa). Nae SO Cen SEL tte tenenctamevine 


105. x 
RATIFYING COMMITTEE APPOINTMENTS 


RESOLVED, That the Board does hereby approve, ratify and 
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confirm the appointment of the Executive Committee as announced 
by the President. 


106. 
DEFINING DUTIES OF EXECUTIVE COMMITTEE 


Wuereas, The Board deems it desirable to more clearly define 
the powers of the Executive Committee. 


RESOLVED, That the Executive Committee as now constituted 
and as it may hereinafter be constituted in accordance with Article 
III, Section 1 of the By-laws, shall have and may exercise, while 
the Board is not in session, the following powers, namely: 


1. The selection and appointment of officers of the Corpora- 
tion, and the fixing of their compensation. 


2. The determination as to whether or not the Corporation 
shall undertake transactions in lines of business which may 
present themselves, and the method and manner under which 
such business shall be conducted. 


3. The determination of questions of general policy affecting 
the business of the Corporation, in any of its lines or branches. 


4. Recommendations as to the declaration of dividends upon 
the capital stock of the Corporation. 


5. The borrowing of money and the issuance of notes, bonds 
or other evidence of indebtedness of the Corporation, and the 
terms upon which such borrowings shall be made, and such 
evidences of indebtedness issued, including the security, if any, 
to be given. 


6. All such other powers as may be lawfully delegated by 
the Board, but which do not conflict with the specific powers 
conferred by the Board upon any other committee appointed 
by it. 

7. All actions by the Executive Committee shall be reported 
to the Board of Directors. 
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107. 


AUTHORIZING INVESTMENT COMMITTEE WITH 
CERTAIN POWERS 


Wuereas the Board of Directors deems it desirable that an 
Investment Committee shall be appointed from among its members, 
for the purpose of more conveniently acting upon proposed invest- 
ments of the funds of the Corporation while the Board is not in 
session. . 


Be It Resotvep, That an Investment Committee consisting of 
three members of the Board, to be appointed by the Board of 
Directors, is hereby constituted to have the following powers: 

1. To purchase with the funds of the Corporation, stocks, 
bonds, and other forms of corporate securities or indebtedness 
upon such terms as in the discretion of the Investment Com- 
mittee may seem wise and advantageous to this Corporation. 

2. To sell investments at such times and upon such terms as 
in the discretion of the Investment Committee may seem wise 
and to the advantage of the Corporation. 

3. In any case where, in the discretion of the Investment 
Committee, it is deemed by it wise to invest the funds of the 
Corporation in securities to such an amount or under such cir- 
cumstances as might require the active participation of the 
Corporation in the management of the business represented by 
such securities, it is the desire of the Board that the Investment 
Committee shall consult with the Executive Committee or the 
Board so that the Corporation shall not be committed by such 
purchase to a policy before the Executive Committee or the 
Board shall have approved thereof. It is not intended, how- 
ever, by this Section 3 of this resolution to impair the discretion 
herein reposed in the Investment Committee in the making of 
any investments, but only to indicate the intention of the Board 
for the guidance of the Investment Committee in the exercise 
of such discretion. 

- 4, All actions by the Investment Committee shall be reported 
to the Board of Directors. 


112 CORPORATE RESOLUTIONS 


108. 


APPOINTING MEMBERS OF INVESTMENT COMMITTEE 
RATIFYING ACTION OF MEMBERS 


Wuereas, The Board has this day resolved upon the appoint- 
ment of three members of the Board to constitute an Investment 
Committee and has specified the powers of such Committee, 


Now Br It Resotven, That Messers. .....e.¢.0.2..eeuee 
SO ee And .......esseesseeeeeee DE and they hereby are 
appointed members of such Investment Committee (Mr. ................ 
Sete cas to be the Chairman thereof) to hold office and exercise the 
powers so conferred for a period ending January 1, 19........ , or 
until their respective successors are appointed. 


WHEREAS, Messrs... ..22-1..0:.4.0-<cchssndpegy Bote te ere ne and 
Bee eas ee nsac eeeekyetrats were appointed mice of an Investment 
Committee by resolution of this Board at a meeting held on the 
Re ee Day OF ccsecccessitiae dency Duce ge ORE RE 
by resolution adopted this date appointed an Investment Committee 
to consist of three members of this Board, with specified powers, 
and: has. appointed ‘Messrs. .Uio1chs. nee Fc sh aioe caine 
cTY2 Bere her te 8 em members of such Committee, to hold office 
until January 1, 19........ , or until their successors are appointed, and 
it is intended that such resolutions shall supersede the prior resolu- 
tion adopted at the meeting dated the 20.0000... day of 
19........, and that such Committee shall, from this 
aii exercise the pennies specified in a resolution appointing such 
Investment Committee. 


Now, BE It REsotvep, That the acts of Messrs. ..........:ccccc000-.- 


BS Ror aie he he entcvaeten ONG vas seinen eee , appointed pursuant 3 
said resolution, adopted at the meeting of the Board on the 
SL eis DAY OF cieissesmey LPvcn, are hereby ratified 


and confirmed, and those gentlemen are hereby discharged from 
further duties or obligations pursuant to said last mentioned 
resolution. 


OE 
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109. . 
APPOINTMENT OF ASSISTANT TO THE PRESIDENT 


Resotvep, That the President be and hereby is authorized to 
appoint, from time to time as he may see fit, one or more Assistants 
to the President, each of whom shall hold office during the pleasure 
of the President and shall perform such duties as he may assign. 


110. 
RATIFYING APPOINTMENT 


RESOLVED, That the action of the President in appointing 
ae ee an Assistant to the President be and hereby 
is in all respects ratified, approved and confirmed. 


111. 


APPOINTMENT OF ASSISTANT TREASURER OR 
SECRETARY 


Resotvep, That the appointment Of .........:.:..c.csscssecsssveguosss as 
Assistant Treasurer (or Assistant Secretary) of the Corporation 
be and hereby is continued, the said Assistant Treasurer (or As- 
sistant Secretary) to exercise such powers and duties as are dele- 
gated to Assistant Treasurers (or Assistant Secretaries) by the 
By-laws of the Corporation and such other duties as are designated 
by the Treasurer (or the Secretary) from time to time. 


112. é 
FIXING RATE OF SECRETARY'S SALARY * 


Resotvep, That the Secretary shall receive a salary at the rate 


ae 

% See Sotter v. Coatesville Works, 101 Atl, 744 (Pa. 1917), holding that 
a resolution passed by the board of directors fixing salaries is a contract 
without other formal writing. It is stated as a general rule that directors 
must act as a board in fixing compensation, and it is held in some cases 
that a formal resolution must be passed by the board of directors before the 
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113. 
FIXING SALARIES OF PRESIDENT AND OTHERS 

RESOLVED, That: the salary Of .........:::-sssesssersesrees , President of 
the corporation, shall be $.....0........-.0 per year, payable at the 
Toor Siesta per month; that the salary Of ...........::cce j 
shall: be $i ain a0 per year, payable at the rate of $.................. 
per month, and that the salaries Of ..2..:0....:cs-<comeseneerne and 
51 SaaS ee shall be paid, at the sums aforesaid, for the 
period begining the 212 3../rd oe! day of ...2c¢sreoe Be Sete 


FurTHER REsoLveD, That this Board do hereby fix the com- 
pensation to be paid to members of the Executive Committee for 
attending its meetings at Ten Dollars ($10) per meeting. 


114, 


AUTHORIZING PAYMENT OF SALARIES OUT OF 
ANTICIPATED REVENUE 


RESOLVED, That the salary of the President and Secretary of 
the Company be paid monthly out of the money that may come 
into the hands of the Treasurer from the first sale of bonds; and 
that the expenses of officers be paid out of any funds now in the 
hands of the Treasurer or that may hereafter come into said 
Treasurer’s hands. And that the President’s salary shall be two 
thousand dollars per annum and actual expenses incurred in the 
service of the Company by the said officers.*§ 


services are rendered. See Fletcher, Corps., Vol. 4, page 4008. This is 
probably more commonly the rule where the salary or compensation of 
directors is involved. See the following cases: Butler v. Cornwall Iron Co., 
22 Conn. 335; Rockford, R. I. & St. L. Ry. Co. v. Sage, 65 Ill. 328; Besch v, 
Western Carriage Mfg. Co., 36 Mo. App. 333; Eakins v. Am. White Bronze 
Co., 75 Mich. 568, 42 N. W. 982. 

In the case of officers appointed or employed by directors it has been 
held that an informal understanding that compensation shall be paid is bind- 
ing. See Fletcher, Cyclopedia Corporations, Vol. 4, Page 4009, note 60, 
for recorded cases in various jurisdictions. See also L. R. A. 1918A 743n; 
34 Cyc. 845. 

* See Indianapolis and Southern Railway v. Hyde, 122 Ind. 188, in which 
oe above resolution is set forth and discussed. Cf next resolution and 

ootnotes. ; 
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115. 


FIXING SALARY TO BE PAID OUT OF NET PROFITS 
OF THE BUSINESS 


REsoLveD, That the salary of C. A. Onellette, acting in three 
different capacities be fixed at $50 per week and the salary of 
Thomas M. Sheehan at $30 per week, it being understood that the 
said salaries be paid out of the net proceeds of the business.1® 


116. 


AUTHORIZING REIMBURSEMENT FOR EXTRA 
EXPENSES INCURRED 


RESOLVED, That it is the sense of this Executive Board that it 
unanimously recommend to the Board of Directors of the Bank, 
when elected, that the further sum of $2500 be awarded out of the 
surplus to H. A. Gardiner and W. B. Reed, Jr., toward reimbursing 
them for extra expenses incurred in the organization and publicity 
work done in the interest of this Bank.”° 


Ly. 
AUTHORIZING BONUS OUT OF NET PROFITS TO 
SECRETARY 
RESOLVED, That during the coming year of 19........ Mie. eee 


Fe cinco ‘receive a bonus of five per cent (5%) of the net 
profits of the Company after deducting dividends, not in excess of 
ten per cent (10%), and including income tax, but excluding any 
losses sustained from investments.** 


19 See Mutual Adjustment Co. v. Onellette, 70 Wash. 693, in which the 
above resolution was held to be a conditional contract, the only fund out of 
which the salaries were authorized to be paid being the net proceeds, and 
the officers not being entitled to draw their salaries all. the time, regardless 
of the profits of the corporation. Compare this decision with that reached 
in the case cited in the footnote to the preceding resolution. 

See Gardner v. Bronx National Bank of New York, 216 N. Y. 683, in 
which the above resolution was considered. 

* See Mutual Adjustment Co. v. Onellette, 70 Wash. 693, as to paying 
salaries out of net profits of business. 
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118. 


RECOMMENDING BONUS TO PRESIDENT IN ADDITION 
TO SALARY AND APPROVING RESOLUTION 


REsOLveD, That the executive committee recommend to the 
Board that they be authorized to award to the President in com- 
pensation for his services and in addition to his regular salary, a 
participation in the net profits of the Company during the pleasure 
of the Board. 


REsoLveD, That pursuant to the provisions of the resolution 
of the Executive Committee passed June 22, 1899, and approved 
by action of the Board of Directors of the same date, providing for 
the payment of an Honorarium to the President, consisting of a 
percentage of the net earnings of the Company as determined for 
the six months ending December 31st, 1899, the Executive Com- 
mittee hereby authorizes the payment of 5% on the net earnings 
of the Company as determined since such payment was last made.** 


119. 
RATIFYING PAYING BONUS TO EMPLOYEES 


RESOLVED, That the action of the President in paying the bonus 
GEE Boeck eee to the employees named, as reported by him, 
be, and the same is, hereby ratified and confirmed. 


120. 


REFERRING FEE FOR SERVICES OF DIRECTOR 
TO A COMMITTEE 


RESOLVED, That the account of Ralph Sage, for services rend- 
ered as a Director of said Company prior to the annual election in 
October A. D., 1867, be referred to a committee consisting of 
B. C. Coblentz, James Galt and James E. Abbott.?* 


™ See Young v, U. S. Mtg. & Trust Co., 214 N. Y. 279, in which the above 
resolution is set forth, These resolutions were held to be an authorization to 
make a contract—not in themselves a contract. 

* See Rockford, R. I. & St, Louis Ry. Co. v, Sage, 65 Ill. 328, in which 


———= »* 


DIRECTORS’ RESOLUTIONS 117 


121. 


ALLOCATING PERCENTAGE OF NET PROFITS 
OVER AND ABOVE ANNUAL DIVIDEND 


ReEsotvep, That the Board of Directors apportion to the follow- 
ing named gentlemen the specified percentage of the net profits of 
the business for the year 1905, after allowing for the annual 
dividend, set opposite their respective names. 


Vig Past OT ARON 2m re ertee! tg xe 7 per cent 
Beer Speen aera Ss See 
Cie Bee. Ae eee ane BS 
Distasi ako ie sah cha eet 2 aie 
122. 
STIPULATING DATE FOR BEGINNING OF CERTAIN 
SALARIES 


RESOLVED, That the salary of the Vice President in charge of 
Engineering shall run from the lst day of December 19........ and 
the salary of the Vice President in charge of Commercial Relations 
shall run from the date on which he begins actively to perform the 
duties of that office. 


123. 
AUTHORIZING DATE WHEN ALL SALARIES ARE 
PAYABLE 


RESOLVED, That all salaries shall be payable on the last day of 
the calendar month. 


the above resolution is set forth. In this case suit was brought by a 
Director for services rendered before incorporation. No promise of payment 
for services was ever given; therefore no recovery was had, a past considera- 
tion based on no previous promise not creating a contract. See Part I, 
e 11, 
me See Fraker v, A. G, Hyde & Son, 119 N. Y. Supp. 879, in which the 
above resolution is set forth, The resolution was held to be a sufficiently 
definite contract to warrant recovery. See Part I, page 12 and footnotes. 
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124. 
AUTHORIZING INCREASE IN SALARY 
Resotvep, That the salary of ....0-..--.:ueee (Insert office 
or position held), be increased from its present rate Of $............20..+. 
te the rrate., Of) Paine. cm not. beginning’ * (4. no5 eet ee : 
EO ie 
125. 


RATIFYING ACTION OF DIRECTORS IN PAYING 
MANAGERS SHARE OF PROFITS 


RESOLVED, That the action of the Board of Directors in paying 
to Charles Edgerton, Nelson H. Genung, and Edwin T. Moore, as 
managers of this Company, a share of the profits of the business 
of this Company equal to 50 per cent of the net profits of the busi- 
ness at the end of each year from 1904 to 1914, inclusive, in 
accordance with the resolution of the Board of Directors adopted 
at the meeting of November 7, 1904, which reads as follows: 
“Resolved that in addition to their present salaries, the managers of 
the Company comprising Charles Edgerton, Nelson H. Genung, and 
Edwin T. Moore, participate from year to year in the net earnings 
as shown by the books at the close of each business year, the pro- 
portion so distributed to be 50 per centum of the net gain after the 
regular 8 per cent dividend to the Stockholders has been set aside, 
and is to be equally divided between them, the remaining 50 per cen- 
tum of profit to be proportioned to ‘wear and tear of plant and ma- 
chinery,’ and to surplus or undivided profit account, as may be 
determined by the Board of Managers,” be and the same is hereby 
ratified and approved, and that the method of arriving at the amount 


of net profits by the Board at the end of each year is hereby 
approved.?5 


* See Sotter et al v. Coatesville Boiler Works et al, 257 Pa. 411, 101 
Atl. 744, in which the above resolution is set forth and discusséd. See also 
Part I, page 12 and footnotes. McGown v. Lincoln Park and Steamboat 
Consol. Co., 181 Pa. 55, 37 Atl. 1119; Fraker vy. A. G. Hyde & Son, 135 App. 


Div. 64, 119 N. Y. Supp. 879; Young v. U. S. Mig, hes ‘oe 
279, 108 N. E418, oung v. U.S. Mig, & Trust Co, 214 N.Y 


Ee 
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126. 
AUTHORIZING CEASING OF SALARIES 


WuHereas, The funds provided to meet the expenses of printing 
and engraving the bonds and paying the expenses of the engineers 
of the Indianapolis, Eel River and Southwestern Railway Company 
are exhausted; and whereas, we see no prospect of raising funds 
to meet any of the expenses now accumulating against said Com- 
pany ; therefore, 


ReEsotveD, That the salaries of the President and Secretary 
and all other officers of the Indianapolis, Eel River and South- 
western Railway Company shall cease from this date until placed on 
salary again by the proper authority, or the rescinding of this 
resolution.?® 


127. 


AUTHORIZING SECRETARY TO CERTIFY TO DEPOSITORY 
RESIGNATION OF PRESIDENT AND ELECTION OF 
NEW PRESIDENT 


REsoLveD, That the Secretary of this Company be and he is 
hereby authorized and directed to certify to this Company’s deposi- 


Uy So ee ae ee Trust Company of Chicago the resigna- 
CHEE ee lore hc sedi Nay: atid the Clechion Of (o: veiadini.rakesecneman as 
President of this Company, so that all checks of this Company to 
be valid, shall bear the concurrent signatures Of ..........csccssseeeerees : 
ror a a ee ee , Treasurer. 

128. 


AUTHORIZING AUDITING COMMITTEE 


RESOLVED, That an Auditing Committee, to serve until the end 
of the fiscal year, be selected from the Board of Directors with: 
power to have the books of the Company audited, and to select ar 


See Indianapolis & Southern Ry. v. Hyde, 122 Ind. 188, in which the 
above resolution is set forth. 
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Auditor, subject to the approval of the Board of Directors at its 
next meeting—which Auditor shall audit the books of the Company 
monthly and make a complete audit at the end of the fiscal year, 
for a sum of money not exceeding $150 annually and said Auditor 
to report to the auditing committee, who in turn will report to the 
President. 


129. 
APPROVING REPORTS OF OFFICERS 


ReEsoLveD, That reports of the Officers of the Corporation to 
this meeting be and the same are hereby accepted and approved. 


130. 
APPROVING ANNUAL REPORT 


RESOLVED, That the published Annual Report of the President 
to the Stockholders, and the acts of the Directors and Officers in 
furtherance of the matters therein set forth, be and the same hereby 
are fully ratified, approved and confirmed. 


131. 
AUTHORIZING FILING AMENDED ANNUAL REPORT 


REsoLveD, That the Officers of this Company be and they are 
hereby authorized and directed to file in the office of the Secretary 
of State of the State of New Jersey an Amended First Annual 
Report in the following form or to the following effect: 


AMENDED ANNUAL REPORT 
by a domestic corporation 


Organized and Registered under the laws 
ret Pies Sey NA INOS 


The Corporation above named, organized and registered under 
the Laws of the State of 00.0... ee , does hereby make the 
following report in compliance with the provisions of an Act of the 
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MUI MERIPE OF)... borne nelioo a beiss. , entitled “An Act Concerning 
Corporations (Revision of 1896),” and the various acts amendatory 
thereof and supplemental thereto. 


First. The name of the Corporation is The ......0..0....00.cccceseee 
CoMPANY, INCORPORATED. 


Seconp. The location of the registered office is at No. .............. 
oc 1, 5 SAR Ae UD rd EAE na SO eae SANG a Cth cee eee 
Company is the agent ee whom process may be served. 


Tuirp. The character of the business is Engineering. 


FourtH. The amount of the authorized capital stock is 
Bats cians Biba The amount actually issued and outstanding is 


FirtH. The names and addresses of all the Directors and 
Officers and the term when the office of each expires are as follows: 


NAMES OF DIRECTORS: ADDRESS EXPIRATION OF TERM 
OU ee ae pete re Bere Ae Oe Election of Successor 
je ae Cet eee eee ear SN eens ditto 
ee Oe ry eet ee ren ere ditto 
Ya cate Ss psec: vs en is as al ditto 
De Raa yo >. tsa oe eS ditto 

OFFICERS: 

President F 

a ee ee on eS ditto 
Vice President G 

ee enn ie ditto 
Treasurer H 

he Re SA Recor BON eae ditto 
Secretary I 

PEP A iy RPE OE ee ditto 


Srxtu. The next annual meeting of the Stockholders for elec- 
tion of Directors is appointed to be held on «0.0.0.2... eee 


SEVENTH. The name of the Corporation has been at all times 
displayed at the entrance of its registered office in this State, and 
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the Corporation has kept at its registered office in this State a 
transfer-book, in which the transfers of stock are made, and a 
stock-book, containing the names and addresses of the Stockholders, 
and the number of shares held by them, respectively open at all 
times to the examination of the Stockholders as required by law. 


Witwess our) Hatdssthe 2. ee day 008 vnnid peepee 
PRD NO i css8 
President. 
132. 


DESIGNATING AND APPOINTING AGENT 


RESOLVED EDGE Finns te eccsacsea , & resident Of 2.4.15. 
(oe eo eee ees is hereby deaonaien and appointed by diss 
Corporation as its agent on whom service of original notice of 
civil suit in the courts of the State of Iowa may be served in the 
manner provided in Senate File 413 of Acts of the 39th General 
Assembly. 


Sir OR Mew fies cect otras 
SS: 
MOUNT Y. WEES Ns. catiancacnn’s 
i SS ee ate Goad , being duly sworn, on my oath, _ depose and 
say: That Iam Secretary Of the: chides eee Of .ickoee eee 


and that the foregoing is a true and correct copy of a Sa Hi 
adopted by the Board of Directors of said Corporation on the 


Mare lactone day .0f §sudcningy Wucce together with ee 
minutes concerning said resolution. 


ebsuresiis 


Sworn and subscribed to before 
ATi EGG. cet day. obesut of yAG ee ‘ 
Notary Public 


My commission EXpITes Toca aku ieee ee A 


teeter eee 
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133. 
AUTHORIZING POWER OF ATTORNEY 


RESOLVED, That the Senior Vice President of the Corporation 
be and he hereby is empowered and directed to enter into, execute 
and deliver in the name and on behalf of the Corporation, a power 
pbattomey runing toi. 4 deuenees wins to represent the Corpora- 
tion in the Republic of Bolivia, the United States of Brazil, the 
Republic of Colombia, Ecuador and Peru, and the United States of 
Venezuela, in substantially the form presented to this meeting. 


Power oF ATTORNEY 


Know. all men. by these presents, that .....s0...c:sescenec-scecares Com- 
pany, a Corporation duly organized and existing under and by 
virtue of the laws of the State Of ........cccccccscccereesees , has made, 
constituted and appointed, and by these presents does make, consti- 
Pte and appoint O...2) aide, BEN us Seta aes , in the 
CM ENIE Gera recetei ky Snake , to be its true and lawful attorney, for 
Hand im its mame, place. and stead) sits. sancti aciecaostacens to ask, de- 


mand, sue for, recover, collect and receive all such sums of money, 
debts, dues, accounts, legacies, bequests, interests, dividends, an- 
nuities, and demands whatsoever, as are now or shall hereafter be- 
come due, owing, payable, or belonging to me, and have, use and 
take all lawful ways and means, in my name or otherwise, for the 
recovery thereof, by attachments, arrests, distress, or otherwise, 
and to compromise and agree for the same, and acquittances or 
other sufficient discharges for the same, for me and in my name, to 
make, seal, and deliver; to bargain, sell, remise, release, convey, 
mortgage, and hypothecate lands, tenements, and hereditaments 
upon such terms and conditions, and under such covenants, as 
Boers: esssveseeeeee Shall think fit. Also, to bargain and agree for, 
buy, sell, mortgage, hypothecate, and in any and every way and 
manner deal in and with goods, wares, and merchandise, choses 
in action, and other property in possession or in action, and to 
make, do, and transact all and every kind of business of what 
nature and kind soever, and also for me and in my name, and as my 
act and deed, to sign, seal, execute, deliver, and acknowledge such 
deeds, leases and assignment of leases, covenants, indentures, agree- 
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ments, mortgages, hypothecations, bottomries, charter parties, bills 
of lading, bills, bonds, notes, receipts, evidences of debt, releases 
and satisfaction of mortgage, judgment and other debts, and such 
other instruments in writing, of whatever kind and nature, as may 
be necessary or proper in the premises. And I authorize my said 
attorney, and one or more attorneys under him, to substitute, and 
again at his pleasure revoke. Giving and granting unto .................. , 
said attorney and his substitute or substitutes, full power and 
authority to do and perform all and every act and thing whatsoever 
requisite and necessary to be done in and about the premises, as 
fully to all intents and purposes as I might or could do if personally 
present, I hereby ratifying and confirming all that... 2 
SAIC WTO ROY mates coe one gt , or his substitute or substitutes 
shall lawfully do or cause to be done by virtue of these presents. 


In Witness WHEREOF, I have hereunto set my hand and seal, 
PING Gs os thee ts Gay Otc .Li wekeee , one thousand nine hundred 
BN Ree fees 


Cone e eee c eee nene ese es ete sees aseesseesesesesesses 


(Add Acknowledgment) 
134. 
RENEWING POWER OF ATTORNEY 


REsoLvED, That the power of attorney heretofore granted to 
entra ie Ore to represent the corporation in Poland, executed 


nicer date ine oe Gaate: Cnet ue 19 ee , be and the same hereby 
is extended and continued in full force and effect to and including 
20 Te eR seats Lina day OF A203. dare RAdeas 

135. 


AUTHORIZING PRESIDENT TO GRANT POWERS OF 
ATTORNEY, GENERAL AND SPECIAL 


Resotvep, That the President of this Corporation be and he 
hereby is authorized and empowered to grant, sign and deliver in 


————————— 
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the name and under the seal of the Corporation such power or 
powers of attorney, either general or special, to such person or 
persons as the President may, from time to time, deem advisable 
and convenient, including any or all of the following powers and 
faculties: To appear and represent the Corporation before all 
governmental departments, tribunals and officials; to make and 
enter into agreements for the purchase, sale and transfer of real 
and personal property and to execute and accept conveyances and 
transfers thereof ; to buy, sell, trade, exchange, deal in, import and 
export any and all kinds of goods, wares and merchandise; to 
draw, sign, endorse, accept and negotiate checks, drafts, bills, of 
exchange, bills of lading and other commercial documents (except 
promissory notes) ; to demand, collect and receive any and all sums 
of money, securities, documents and property of every kind which 
may be due or belonging to the Corporation; to adjust, settle and 
compromise debts, accounts and claims pertaining to the business 
of the Corporation and give receipts and acquittances therefor; 
together with such other general and special powers and subject to 
such limitations as the President may in his discretion deem neces- 
sary or expedient to prescribe. 


136. 
APPROVING POWER OF ATTORNEY | 


REsoLveD, That the making, execution and delivery of the 
powers of attorney granted by the officers too... cccceeeeeee : 
col ESR AAO AGA ny Nae An Pore sige , to represent the Company 
in Spain, be and the same hereby are in all respects approved, 
ratified and confirmed. 


137. 
REVOCATION OF POWER OF ATTORNEY 


RESOLVED, That any and all powers of attorney heretofore 
executed and delivered by the Company to Mr. .........cceee 
be and the same hereby are revoked. 
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138. 


REVOKING POWER OF ATTORNEY AND GRANTING 
THE POWER TO ANOTHER 


REsoLveD, That the President be authorized to execute such 
power, o1 attorney 16.0. oi. cecos ae ee of New Haven, Con- 
necticut, on behalf of the Company: and 


FurTHER ResoLveD, That the power of attorney heretofore 
Siven 40 (Mra hain aie ie ee to act for and on behalf of the 
Company in New Haven, Connecticut, and his authority to manage 
the funds of the Company deposited: im the/3 2.0222 cane 
Trust Company of New Haven, Connecticut, hereby are revoked 
and rescinded, and that the account now standing in the name of 


Agent.” 


139. 


AUTHORIZING OFFICERS TO APPOINT AGENTS OR 
ATTORNEYS IN CUSTOMS COLLECTING 
DISTRICTS 


REsoLveD, That the President and any Vice President of the 
oy eee err oo eee eee be, and each of them hereby is, authorized, 
severally, on behalf of the said Company, and as its act and deed, 
to execute such powers of attorney appointing agents and attorneys 
in the several custom collecting districts within the United States 
or under the jurisdiction thereof, or any of them, as in his opinion 
are or may be necessary or proper to carry into effect the purposes 
and objects desired, said powers of attorney to have affixed to 
them the corporate seal of said Company duly attested by the 
Secretary of said Company. 


140. 
COPY OF RESOLUTION APPOINTING ATTORNEY 


At a meeting of the Board of Directors of the ..0..0.0....ccccccceees 
a Corporation established under the laws of the State of 
Pet tial Rent , duly held on the ........c..04,endaye ee 
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Ds TO , a quorum being present, the following resolution 
was adopted: 


“RESOLVED, That this Corporation hereby appoint the Commis- 
sioner of Corporation of the Commonwealth of Massachusetts, or 
his successor in office, to be its true and lawful attorney, in and 
for said Commonwealth, upon whom all lawful process in any 
action or proceeding against this Corporation in said Common- 
wealth may be served, in like manner and with the same effect as if 
this Corporation existed therein. And this Corporation: hereby 
stipulates and agrees that any lawful process against it, which is 
served on its said attorney shall be of the same legal force and valid- 
ity as if served on this Corporation. This appointment, and the 
authority of said attorney, shall continue in force so long as any 
liability remains outstanding against the Corporation in said Com- 
monwealth and the President and Clerk (or Secretary), are hereby 
authorized to execute, in the name of this Corporation, and under 
its corporate seal, a certificate of authority or power of attorney 
to the said Commissioner of Corporation, in conformity with this 
Resolution and the laws of said Commonwealth.” 

I hereby certify, that the above is a true copy of the Resolution 
of the Directors of this Corporation, authorizing the appointment 
of an attorney for the Commonwealth oi Massachusetts, as re- 
corded by me. 

Lia penton NOU et). punta al Edy , Clerk (or Secretary). 


141. 


AUTHORIZING FILING AMENDED POWER OF 
ATTORNEY 


RESOLVED, That this Corporation shall file in the Office of the 
Secretary of the Commonwealth of Pennsylvania an Amended 
Power of Attorney in substantially the following form: 


AMENDED Power oF ATTORNEY 


To THE SECRETARY OF THE COMMONWEALTH OF PENNSYLVANIA: 


Sir: 
4 te site do ComPANY, INCORPORATED, a foreign 
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Corporation in compliance with the Act of the General Assembly 
of Pennsylvania entitled “An act to regulate the doing of business 
in this Commonwealth by foreign corporations, the registration 
thereof and service of process thereon, and providing punishment 
and penalties for the violation of its provisions, and repealing 
previous legislation on the subject,” approved the 8th day of June, 
1911, does hereby certify: 

First: That the title of said Corporation is The ..................04 
eee aan on ComMPANY, INCORPORATED. 

SEconD: That it is established, organized or chartered under 
the laws of the State of .............-1..4-- , with its principal office at 
pp ti Eines Steet? ko scn. ices gast oh ae 

Tuirp: The purpose of said Coeoerenae is to carry on the 
profession of engineering and architecture in all its branches. 

FourtH: Its principal place of business in the Commonwealth 
of Pennsylvania, is in Philadelphia, and the post office address with 
the Commonwealth, to which the Secretary of the Commonwealth 
shall send by mail any process against it, served on him, is at 


IN Garces Meow Building, Philadelphia, in the county of Philadelphia 
in said Commonwealth. 
Breta: “Che said Pe aha ee Company, Inc. does 


hereby appoint the Secretary of the Commonwealth of Pennsyl- 
vania, and his successors in office, to be its true and lawful attorney 
and authorized agent upon whom all process in any proceeding 
against it may be served, and agrees that service of process on 
the Secretary of the Commonwealth shall be of the same legal 
force and validity as if served upon it, the said Corporation, and 
the authority for such service of process shall continue in force 
as long as any liability remains outstanding against it in the Com- 
monwealth of Pennsylvania. 


In Testimony Wuereor, The said Corporation has caused its 
corporate name to be hereunto sub- 
scribed by its President and its 
corporate seal to be affixed and at- 

Corporate tested by its Secretary, this ............ 

metal \)o0 0 as Miia aac aac ae day Dees , 19 


a 
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142. 


AUTHORIZING FILING AMENDED REGISTRY CERTIFI- 
CATE BY FOREIGN CORPORATION 


RESOLVED, That the Officers of this Company be and they are 
hereby authorized and directed to file in the office of the Auditor 
General of Pennsylvania an amended registry certificate in the 
following form or to the following effect : 


AMENDED REGISTRY CERTIFICATE 


Address all communications to the Auditor General 


CoMMONWEALTH OF PENNSYLVANIA 
(Excepting Foreign ins. co’s.) 
Office of the 
RB ™ Reaeneone NC fic CoMPANY INCORPORATED 


To THE AUDITOR GENERAL OF PENNSYLVANIA: 


Sir: 


In addition to the requirements of the Act of May 8, 1901, 
relating to Foreign Corporations, Limited Partnerships and Joint- 
Stock Associations, and in pursuance to an Act approved June 1, 
- 1889, and the several supplements thereto, the saif Company certi- 
fies for Registration in your Department, the following informa- 
tion, viz: 


1. The name or title of the Company is THE..............::cccsesereses 
CoMPANY INCORPORATED. 

2. That st. was incorporated or organized........:.cisie. ssn ; 
1. , under the laws of the State of New Jersey. 

S: Dust its principal office: is located: at. ..2 5.2.05: )<scniuntese eve: 
Sirbel yea ho dec 

4. That its office in Pennsylvania is located at ............0:cesseeeee 
Street, Philadelphia, and the duly authorized agent to transact 
Pusinessiat said Office 15 Mir. 2.05.5 ccscodesecesoeccsevecneasse 
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6. That its authorized Capital Stock is $..........0..-:c::00 Paid 
RTE RGAWNILAN A scar gauss yee eters 

7. That its bonded indebtedness is nothing. 

8. That the names and addresses of its officers are as follows: 


Presidents: Qh lice: Ancirie lie eee Phila., Pa. 
Secketary ede. sees” GRU New York, N. Y. 
Wace Presidents ivttecs) Aliscteltincnies | eee Phila., Pa. 


In Witness WuHEREoF, The seal of the Company is hereunto 
affixed, attested by the signature of its President and Secretary or 
Treasurer. 


Secretary or Treasurer 


143. 
APPROVING BILLS” 


Resotvep, That the bill.rendered by the .<.........:.c0tsteeee 
Bank for “tee Ae ee eek Dollars) ($242.28 See ) for its 
services in acting as Transfer Agent during the year 19 be 
and it hereby is approved and ordered paid. 

e 


144. 
APPROVAL OF APPROPRIATIONS 


ReEsoLveD, That the following appropriation be approved: 
1. New roof on machine shop and repainting the walls..$ 
2. One horizontal bending roll manufactured by........0.0.0.0.0.0 

Company Tor. boiler shop...) 3. see ee ee $ 


tf 


See Stagg v. Kansas Assn., 185 Pac. 893, holding that the approval by 
the board of directors of a financial report does not bind the company to pay 
every item in the report. See also Sentney v. Central Loan Co., 240 Pac. 
856 (Kan. 1925). : 
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145. 
SETTING ASIDE RESERVE FOR DEPRECIATION 


RESOLVED, That from the net profits of the year 19........ ,a sum 
Cd Se ee Se een be set aside as a reserve for depreciation in 
accounts. . 


146. 


REFERRING TO EXECUTIVE COMMITTEE QUESTION 
OF RENTING ADDITIONAL OFFICE SPACE 


REsoLveD, That the question of renting additional office room 
in Philadelphia for the purposes of the Corporation be and the 
same is hereby referred to the Executive Committee with power 
to act. 


147. 


AUTHORIZING NEGOTIATIONS FOR SUB-LEASE 
OF OFFICE 


RESOLVED, That the President be authorized to negotiate for 
the sub-lease of the offices of the Company in the ............ essences 
Building, together with the sale of the furniture, and to effect the 
best practicable arrangement. 


148. 


APPOINTING JUDGES OF ELECTION FROM AMONG 
STOCKHOLDERS AND APPROVING STOCK- 
HOLDERS’ ANNUAL REPORT ”* 


RESOLVED, That the following Stockholders be, and they are 
hereby appointed to serve as judges of election at the annual 
meeting of the Stockholders to be held on Thursday, ......0.0.00... 
ote EC ests CIC ee Le chases cass sioriy seep dead tecedensn EES 


78 Judges of election need not be stockholders, unless so stated in charter 
or by-laws. See Cook, Corps., Sec. 605, page 1766, 
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ReEsoLveD, That the annual report of the Stockholders, as of 
December 31st, 19........ , submitted to the Board, be and is hereby 
approved, and accepted by this Board. 


OaTH OF JUDGES 


COMMONWEALTH OF 1ic.c..0issiphesetnrseotobaande ea 
RRORIN DYN OR sli oes tivcatati aeration ; 


CS THES 4 Sackr an teee ae day of ic... ios eal ee ee AL De ise , 
personally appeared before me, a Notary Public in and for the 
county aforesaid, 


A 

B 

© 
Stockholders duly appointed judges by the Board of Directors of 
RN, SME SOE nag ht , Inc., to conduct an election of said company, 
to be held on the ................c...008 day Of 2.4 eee mk i: ER , who 
being duly sworn, or affirmed, do depose and say that they will well 
and truly *° according to law, conduct said election to the best of 
their ability and true return made of the same. 


Sworn to, or affirmed, and 
subscribed. before-mé, the -" dsc ee ee 


davvand. year aforesaid..j -° “30.0002 35 eee J UDGES 
REALS) cic SiniMeasiteewice go Ranke eee ee 

_ Notary Public 
149. 


ESTABLISHING BRANCH OFFICE IN FOREIGN 
COUNTRY 


RESOLVED, That this Corporation establish a branch office in 
the Republic of France, and for that purpose it make application 
to the proper authorities of the said Republic of France for com- 
mission to do business in the said Republic, and for the pur- 


a 


“Inspectors or judges of election should be sworn, but if the oath is 
forgotten or neglected the election will not for that reason be set aside. 
See in re Mohawk & Hudson River Ry. Co., 19 Wend. (N. Y.) 135; in re 
Wheeler, 2 Abb. Pr. (N. S.) (N. Y.) 361. 


sien 
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pose of complying with the French laws, Mr. .........c:ccceceeseeees 
is hereby authorized, on behalf of this Corporation, to execute 
and file with the proper officials of the said Republic of France all 
applications, petitions, documents, undertakings, and other papers 
which may be necessary, and proper for such purposes, and to de- 
posit with the proper officials money of this Corporation as a 
guaranty that all requirements of the laws of the said Republic be 
faithfully fulfilled by this Corporation, and certified upon behalf 
of this Corporation to all instruments which this Corporation may 
be required by the Tax Office to file, and to pay all taxes and 
fines duly levied against this Corporation by said tax office to 
documents, and appoint some respectable person or company to 
act as surety for this corporation for the payment of such taxes, 
fines, etc. and to collect and receipt for any sum or sums of money 
to which this Corporation may be entitled by way of reimburse- 
ment from the said tax office or other authorities of said Republic 
of France and 


FuRTHER RESOLVED, That the Secretary of this Corporation be 
and he is hereby authorized and directed to furnish to the proper 
authorities for use in connection with the establishment of said 
branch office, in the Republic of France 

A copy of the above REsoLuTion, duly certified by his affidavit 
thereto. 


150. 


APPOINTING ATTORNEY TO TRANSACT BUSINESS 
IN FOREIGN COUNTRY 


WC BSOEV ER DMAE eer mets Oe Ue ALY OL. ch ssaccreas cece : 
bl Ea ne ee , be made and constituted and appointed 
the true and lawful attorney for the «00.2.0... CorPoRA- 


tion for the transaction of its business in Dutch East Indies, in 
accordance with powers of attorney to be duly approved by 
Counsel. 


ReSsoLveD FuRTHER, That :605..occnasoacch. , President of this 
KSERIORARIOELS AUIC i22h. i8es eas coarse ochersas en es , its Secretary, be and they 
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are hereby authorized to act and deliver to the said .........::ceseseeseeeene 
a letter of attorney to represent the .....0...cccccseesesesenseeee CoRPORA- 
TION in the conduct of its said business in the East Indies. 


Wuereas, It may be necessary to confer upon such companies 
or agents in foreign countries during the absence of the President, 
powers of attorney for the transaction of the business of the 
Set ee ey nee CorporaTION, be it 


RESOLVED, That in the absence of the President, any Vice 
President be and he is hereby authorized to confer upon repre- 
sentatives or agents in foreign countries such powers of attorney 
as may be necessary to enable them to transact the business of the 
Peeks BOE wine CoRPORATION in these countries, these powers 
to be approved by counsel before execution and they shall be sanc- 
tioned by the Secretary of the Corporation, and bear the corporate 
seal. 


151. 
APPOINTING AGENT PLENIPOTENTIARY 


RESOLVED, That the resolution of the Executive Committee of 
BO ans Soden a} 5 WD That Mire 
pointed Agent Mero eae Of the: 2.4.35 eee ere 
CorPoRATION in Mexico for the purpose of negotiating a contract 
to provide for the construction of a railroad from Honey, or from 
a point on the line running between Honey and Mexico City, to 
Tampico, Mexico, and for an option to construct a railroad from 
Tampico, Mexico, to the American border at or near the Town of 
Matamoras” be and the same is hereby ratified and confirmed. 


152. 
APPROPRIATION FOR ADVERTISING LITERATURE 
Resotvep, That an appropriation be made not to exceed 


$10,000.00 for the revision of catalogues, and for advertising lit- 
erature in foreign languages, with the understanding that the 
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amount shall be reduced in accordance with the judgment of the 
President. 


153. 


AUTHORIZING DUPLICATION OF LOST CERTIFICATE 
OF STOCK UPON AFFIDAVIT 


REsoLveED, That in the event of the loss, mutilation or destruc- 
trom of any. certificate of:stack: Of) The s.ihcagonccl undone 
Corporation, a duplicate thereof may be issued, provided that the 
owner make a sufficient affidavit setting forth the loss, mutilation, 
or destruction of the original certificate, and give a surety bond to 
the Corporation in such amount as may be determined by the 
Treasurer.*° 


154. 


ISSUING PREFERRED STOCK AND CERTIFICATE 
THEREFOR IN LIEU OF COMMON STOCK FOR 
WHICH CERTIFICATE WAS LOST 


Wuereas, A certain certificate of stock of the woo... eee eee 
COMPORATION, G2 2 occit See see. issued tors. Scie ees 
for ten shares of preferred stock has been lost or destroyed. 


Wuereas, Certificate of ownership and shares to the amount 
Seed: ohio have been placed in the hands of the transfer agent 
for the issuing of ten shares of preferred stock, be it 


RESOLVED, That the transfer agents be authorized to issue to 
HEI A ce sexs hess ceoerec ante so won oe shares of preferred capital stock 
RR INGRY Mor tte Say ctr e se dryeac osueniddate Corporation in lieu of certificate 

ae 2 eee ee ae and, that the Repistrar "The | f1.5..cascccceee 
Trust Company, be authorized to register same upon presentation. 


* See Treadwell v. Clark, 100 N. Y. Supp., affirmed 190 N. Y. 51; Guil- 
ford v. Western Union Tel. Co., 59 Minn. 332; Barstow v. Savage Min. Co., 
64 Cal., 388; Kinnan v. Forty-second Street etc. Ry. Co, 140 N. Y. 183; 
Fowles v. Nat. Bank of Cal., 167 Cal. 653; Kohn v, Ry. Co. et al, 168 Cal. 1; 
Scollans v. Rollins & Sons, 173 Mass, 279. 
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155. 
AUTHORIZING CLOSING STOCK TRANSFER BOOKS 


RESOLVED, That for the purposes of the annual meeting of the 
Stockholders to be held on the ...............00.. (ay 08 icc. iinet ms 
LS Seer , the stock transfer books be closed of record as at the close 
of business January Ist, 19......... 


156. 


DECLARING DIVIDEND ON PREFERRED AND 
COMMON STOCK* 


RESOLVED, That out of the undivided profits accrued to Decem- 
ber 31;°19.<-.... , a dividend be declared of 3% ($3.00 per share) 
on the Fifty million of preferred capital stock, payable the first 
day of January, 19........ , to Stockholders of record at the close of 
business December 2nd, 19......... 


RESOLVED, That out of the undivided profits accrued to Decem- 
ber:31, 19::..3.. , a dividend be declared of 3% ($3.00 per share) on 
the Thirty millions of common capital stock, payable January 1st, 
iL) eae , to the Stockholders of record at the close of business on 
December 2nd, 19......... 


157. 
DECLARING DIVIDEND ON ALL STOCK OF COMPANY 
RESOLVED, That a dividend of ten per cent (10%) be declared 
and paid ion all the stock of. the. ssi. Company. 


158. 
DECLARING SPECIAL DIVIDEND 


ResoLveD, That a special dividend of ten per cent (10%) be 
declared on the stock of the Company, and that the proper Officers 


"See Dennis v. Joslin Mfg. Co., 19 R. I. 666, 61 Am. St. Rep. 805, 36 
Atl. 129, holding that if the record of the corporate business does not show 


EE 
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of the Company be authorized to make payment of this dividend to 
all the Stockholders, the dividend to be payable on January ........ . 
LM Bere 


159. 
DECLARING REGULAR QUARTERLY DIVIDEND 


REsoLveD, That the regular quarterly dividend of the company 
be declared payable to Stockholders of record as of January lst, in 
the amount of five per cent (5%), and the proper Officers of the 
company are hereby directed to draw on the funds of the Company 
for the payment of the dividend. 


160. 


DECLARING DIVIDEND ON CUMULATIVE PREFERRED 
STOCK 


REsoLveD, That a stock dividend of two and one-half (2%) 
shares of 7% Cumulative Preferred Stock, and one hundred and 
twenty-five two hundred and ninety-sevenths shares of Common 
Stock be, and hereby is declared as of this date on each share of 
7% Cumulative Preferred Stock of the Company to be issued and - 
delivered to each holder of the said Preferred Stock or his 
appointee, 


161. 


DECLARING DIVIDEND ON PAR VALUE OF CAPITAL 
STOCK 


ResotveD, That a dividend of 121%4% be declared as of this 
date on the par value of the capital stock of the Company and the 
Treasurer be authorized to pay the same to all Stockholders of 
record as of this date. 


a declaration of dividends, the stockholders may ask that it be corrected, or 
by mandamus compel the secretary to do his duty as recorder, 
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162. 
DECLARING DIVIDEND OUT OF SURPLUS PROFITS 


RESOLVED, That there be and hereby is declared from the sur- 
plus profits of the Corporation a dividend of One dollar and fifty 
cents ($1.50) per share on both the preferred and common stock 


of the Corporation, payable on the .................... day Of sie tas F 
FOr Ns , to holders of record of said stock at the close of business 
DOU ANC i: tr, Caste aero day. of, 4.1. cee yD fax , and the 


Treasurer is directed and authorized to cause the same to be paid 
on the date specified. 


163. 


DECLARING DIVIDEND TO BE PAID IN LIQUIDATION 
OF CAPITAL STOCK 


RESOLVED, That a dividend of 10% be declared and paid forth- 
with to the Stockholders of the Company as they appear of record 
on the books of the Company this day; said dividend to be paid in 
liquidation of the capital stock of the Company. 


164. 
DECLARING ANNUAL DIVIDEND 
(New York Form) * 


WuHeEreas, the financial statement of the Treasurer of the Cor. 
poration shows surplus net profits arising from the business of the 


Rarporation Of $.ec....c keane for the fiscal year beginning on the 
Ad ee Gay Of: scsteeccstssce ee anne ale Renee 
Me & tt ee day of 6:42 a re , therefore be it 

RESOLVED, That $..1. .ccediiesceis be and the same hereby is set 


aside for the payment of dividends on the capital stock of this 
Corporation, and the Treasurer is hereby directed to pay as of 
Soe eee day of 19......., all dividends accrued on the 

See Stock Corporation Law of New York, 1923, Sec. 58. See also 


McKinney’s Consolidated Laws of New York annotated, Book 58, Stock 
Corporation Law, pages 198-219 and cases therein cited. 


7 
7 
—_— — 
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preferred stock issued and outstanding, and a dividend of «0.0.0... 
per cent on the par value of the common stock issued and out- 
standing (or, in case the common stock is without par value, “a 
dividend Of $.cccccGnnke per share on all common stock without 
par value issued and outstanding’’) and “a dividend of .............0.. 
per cent on the amount actually paid upon stock issued and out- 


standing as partly paid stock.” 


165. 
DISSENT OF DIRECTORS TO DECLARATION OF ILLEGAL 
DIVIDEND ON STOCK WITH STATED PAR VALUE®*® 
(New York Form) 


| Ee SSeS ee eS , one of the directors, dissented from the 
action of the Board in declaring the dividend of «0.0.0.0... per 
cent on the par value of its stock declared at this meeting of the 
Board of Directors on the ground that said dividend would impair 
the capital stock of the Corporation and was in violation of section 
fifty-eight of the Stock Corporation Law, and he requested that his 
dissent be entered upon the minutes of the meeting of this board 
as required by said section of the Stock Corporation Law. 


166. 
DISSENT OF DIRECTORS TO DECLARATION OF ILLEGAL 
DIVIDEND ON STOCK WITHOUT PAR VALUE 
(New York Form) 


INES papa Ror cin ees: , one of the directors, dissented from the 
action of the Board in declaring the dividend of $......0.000.c8. on 
each share of its stock without par value outstanding, declared at 
this meeting of the Board of Directors on the ground that said 
dividend would impair its capital and was in violation of section 
fifty-eight of the Stock Corporation Law, and he requested that 
his dissent be entered upon the minutes of the meeting of this 
board as required by said section of the Stock Corporation Law. 


% See Stock Corporation Law of New York, 1923, Sec. 58. 
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167. 


ISSUING COMMON STOCK IN PAYMENT OF SPECIAL 
DIVIDEND AND AUTHORIZING SCRIP CERTIFI- 
CATES FOR FRACTIONAL SHARES 


WuHeEreas, At a special Stockholders’ meeting held ...................... 
es Soe , 19............, the increase of the common stock of this Cor- 
potation from /$:/........eee 15 eR St was authorized 
and such increase has become effective, and 


Wuereas, The Capital Issues Committee has approved the 
ISGUE OP on cone of common stock of this Corporation in 
payment of a dividend of 10% on the common stock of this 
Corporation, in accordance with the resolution of this Board 
adopted) a.5ci.ns aye ier aera amar Om i! ene 


REsoLvED, That the Officers of this Corporation be and they 
hereby are authorized and directed to issue an aggregate of 
bee coe ete rot ... par value of common stock of this Corporation in 
payment of a special dividend of 10% on the common stock of 
this Corporation, such dividend to be payable in such common 


Stockton fh..cr 3st ee ee SIS ae , to the holders of record of 
the outstanding common stock of this Corporation at the close of 
business on January ........ Not bo nant ; and further 


RESOLVED, That the Officers of this Corporation be and they 
hereby are authorized and directed to issue scrip certificates repre- 
senting fractions of shares to which Stockholders will be entitled 
on the payment of such dividend, such scrip certificates, when 
surrendered with other like certificates, in sums aggregating $100 
or multiples thereof, to be exchangeable for a certificate of com- 
mon stock of the Corporation to the amount equal at par value 
to the aggregate amount at par value of the scrip certificates so 
surrendered, and to provide that the holders thereof shall have no 
right to vote in respect to such scrip certificates and shall not be 
entitled to the payment of dividends thereon; and further 


RESOLVED, it Dabiensoe tte ee Trust Company, Transfer 
Agent, be and it hereby is authorized and directed to issue and 
record on its transfer books stock certificates and scrip certificates 
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representing such additional shares of common stock, and the 
Pee BO Bank, Registrar, be and it hereby is authorized 
and directed to register stock certificates and scrip certificates 
representing such additional shares of common stock, making the 
total number of common shares said Transfer Agent is to issue 
and record in its books and said Registrar is to register, ................6 
shares of common stock. 


168. 


AUTHORIZING DISTRIBUTION OF SHARES OF 
STOCK AS DIVIDEND 


RESOLVED, That the 60,000 shares of the common stock of the 
United States Steel Corporation, par value, one hundred dollars 
each, received in part considerati~«, of the sale of the company’s 
sheet business and fifty acres of land at Vandergrift, Pa., and of 
the surrender of the lease of the works at Apollo, Pa., and the 
transfer of the capital stock of the Apollo Gas Company, and con- 
tracts with it for gas, be divided among the Stockholders of this 
Company and that a dividend of one and one-half shares of the 
said common stock of the United States Steel Corporation to and 
for each share of stock of this Company, be and the same is hereby 
declared and made to the Stockholders of this Company which 
said dividend of stock shall be transferred, delivered and paid 
when and as soon as all the Stockholders of this Company shall 
assent to and ratify the said dividend.** 


169. 


PROVIDING FOR ISSUE OF NON-VOTING DIVIDEND 
OBLIGATIONS 


Wuereas, This Company has hitherto expended of its earn- 
ings for the purpose of constructing and equipping its road and 
in the purchase of real estate and other properties necessary for 
its uses, with a view to increase its traffic, moneys exceeding in 


* See Mercer v. Buchanan, 132 Fed. 501. A stock dividend declared by a 
corporation is not taxable as income under the Sixteenth Amendment to the 
Constitution, See Brewster v. Walsh, 268 Fed. 207. 
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amount 25% of the capital stock and dividend obligations of the 
Company, which amount might have been properly charged to the 
cost of its road and property ; 


Reso.vep, That for the purpose of dividing among the holders 
of the guaranteed and common stock and dividend obligations of 
the Company a portion of the amount standing upon its books to 
the credit of profit and loss equal to 25% of the aggregate face 
value of all the stock and dividend obligations of this Company 
now outstanding, which amount is less than what has been hereto- 
fore earned by the Company and expended in permanent additions 
and improvements to the Company’s property, properly chargeable 
to the cost of the road and property, and placed to the credit of 
profit and loss, instead of being used in the payment of dividends, 
the Board of Directors are hereby authorized and directed to issue 
to the holders of stock and dividend obligations recorded on the 
books of the Company at the close of business December 20, 1906, 
_ non-voting dividend obligations in amounts of $100 or multiples 
of that amount, to the extent of 25% of the amount held by each 
holder of said stock or dividend obligations, bearing in lieu of a 
fixed rate of interest on each $100 of such dividend obligations an 
amount equivalent to the dividends payable after January 3, 1907, 
on each share of common stock existing dividend obligations of 
the Company at the several dates when such dividends shall be 
payable, and entitled in any division of the assets of the Company 
to share in a corresponding proportion of the same. 

For the fractional part of $100 to which any Stockholder or 
dividend obligation holder may be entitled, there shall be issued to 
him a certificate of dividend scrip, which certificate may be con- 
verted into dividend obligations when presented in sums of $100, 
but which shall not be entitled to interest or a share of the divi- 
dends until so converted, and only to such interest and share of 
dividends payable subsequently to such conversion. If not con- 
verted within one year from the date of the issue thereof, the 
right to convert the same shall thereupon cease, and such fractional 
_ parts shall be redeemed by the Company in cash at their par or 

face value and cancelled.*® 


* See Gordon v. Richmond etc. R. Co., 78 Va. 501; Cook, Corps., Sec. 
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170. 
AUTHORIZING SCRIP DIVIDEND 


Wuereas, This Company has hitherto expended of its earn- 
ings for the purpose of constructing and equipping its road, and 
in the purchase of real estate and other properties with a view to 
an increase of its traffic, moneys equal in amount to eighty per 
cent of the capital stock of the Company; and 


Wuereas, The several Stockholders of the Company are en- 
titled to evidence of such expenditure, and to reimbursement of 
the same at some convenient future period: 


Now, THEREFORE, RESOLVED, That a certificate signed by the 
President and Treasurer of this Company be issued to the Stock- 
holders severally, declaring that such Stockholder is entitled to 
eighty per cent of the amount of capital stock held by him, payable 
ratably with the other certificates issued under this resolution, at 
the option of the Company, out of its future earnings, with divi- 
dends thereon, at the same rates and times as dividends shall be 
paid on shares of the capital stock of the Company, and that such 
certificates may be, at the option of the Company, convertible into 
stock of the Company, wherever the Company shall be authorized 
to increase its capital stock to an amount sufficient for such con- 
version.*® 


#71. 


APPROVING ACTION OF THE EXECUTIVE COMMITTEE 
RECOMMENDING DECLARING DIVIDEND 


REsoLveD, That the action of the members of the Executive 
Committee at its meeting On 0.0.0.0... cee Pal? ee , at which 


535; Clark & M., Corps., Sec. 523d. See Hackett v. Northern Ry., 36 N. Y. 
Misc., 583, holding that preferred stock may be retired by a vote of the 
directors without a vote of the stockholders. See also 33 A. L. R. 1257n; 
466 R. A. (N. S.) 637n. ; 

This was the well-known scrip dividend made by the New York Central 
R. R. Co., under the management of Commodore Vanderbilt. See Bailey v. 
N. J. Cent. Ry. Co., 22 Wall. (U. PEL 604, 608, where the above resolution 
is considered; Cook, Corps., Sec. 535. See also Eisner v. Macomber, 252 
U. S. 189, and Douglas v. Edwards, 298 Fed. 229. 
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no quorum was present, in declaring a dividend of One Dollar and 
Twenty Cents ($1.20) per share, payable on the ............ day of 
entices , 19........, to holders of record of both preferred and 
common stock of the Corporation at the close of business on the 
BONG ois. day Of o..ccccecceeeey 19........, be and the same hereby is 
in all respects ratified, approved and confirmed and adopted as the 
act of the Board. 


172. 
ISSUING UNISSUED AUTHORIZED CAPITAL STOCK 


Wuereas, By appropriate action duly taken by the Stock- 
holders of the Company, the present authorized Capital Stock is 
as follows: 

Total Authorized (All Common Stock)...........0.00.00004- $85,000,000 

(3,400,000 shares—par $25) 

of which there are issued and outstanding : 


(2,601,601 shares—par’ $25) «...c.:cecccmoteesrenerreeeee es $65,040,025 


Leaving a balance of Common Stock available for 
future issue 


(789,399 shares—par $25 ) osc. ssa. sexncoranetrpaeatemeees $19,959,975 


and 


‘Wuereas, In the opinion of this Board it is desirable at this 
time to provide additional capital for the Corporate needs of the 
Company : 


Now, THEREFORE, Bre It REsotvep, That the Board of Direc- 
tors, acting pursuant to the authority conferred upon them by the 
Stockholders, hereby authorize and direct the proper Officers of the 
Company to issue for cash at par, Five hundred and eighty-five 
thousand, three hundred and sixty (585,360) shares of the Com- 
mon Capital Stock of the Company of the par value of Twenty-five 
dollars ($25) each, aggregating Fourteen million’ six hundred 
and thirty-four thousand dollars ($14,634,000), and that the 
privilege be given to the holders of the Common Stock of the 
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Company to subscribe at par, Twenty-five dollars ($25) per share, 
for said stock to the amount of Twenty-two and one-half per cent 
(222%) of their respective holdings of Common Stock as regis- 
tered on the books of the Company at three o’clock P. M. on the 
seventeenth day of November, 1925, upon the following terms and 
conditions, viz: 

“Stock Allotment Warrants, specifying the amount of common 
stock to which each Stockholder shall be entitled to subscribe, 
shall be mailed by the Treasurer to each Stockholder at the address 
to which dividends are sent, on or about the seventeenth day of 
November, 1925. Warrants for full shares shall be negotiable, 
but only upon the execution of the assignment endorsed thereon. 
Warrants for fractional shares shall be issued in bearer form and 
will pass by delivery. 

“The terms of subscription shall be as follows: 

“Subscriptions for whole shares shall be payable at the office 
of The Land Title & Trust Company, Transfer Agents of the 
Company, Broad and Chestnut Streets, Philadelphia. 

“Payment may be made in full on or before December 15, 
1925, in which event Stock Certificates will be issued therefor on 
or about February 1, 1926, and the holders thereof will be entitled 
to participate in dividends declared after December 15, 1925; or 
payment may be made in installments as follows: 

$12.50 per share on or before December 15, 1925. 
$12.50 per share on or before March 15, 1926. 


“Interest will be allowed at the rate of six per cent (6%) per 
annum on the first installment from December 15, 1925, to March 
15, 1926. The new stock paid for in two installments will be en- 
titled to participate in dividends declared after March 15, 1926. 

“Upon payment of the final installment, Stock Certificates and 
checks for interest will be delivered on or about April 15, 1926, 
upon presentation and surrender of the Stock Allotment Warrants 
at the office of The Land Title & Trust Company, Philadelphia. 

“Subscriptions for fractions of shares shall also be payable at 
the office of The Land Title & Trust Company on or before De- 
cember 15, 1925. No fractional stock certificates will be issued, 
and warrants for fractional shares will not participate in dividends, 
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or bear interest, and must be presented with other fractional war- 
rants aggregating one or more whole shares of stock on or before 
December 15, 1925, for exchange into a whole share or shares. 

“Stock Allotment Warrants will be Vorp if subscription is not 
made and the payment in full or the first installment paid thereon 
on or before the fifteenth day of December, 1925. 

“All subscriptions and payments must be made at the time and 
place above specified, and all checks or drafts must be drawn to 
the order of The Philadelphia Electric Company.” ** 


173. 


CONCERNING SUING DIRECTORS FOR DECLARING 
DIVIDENDS 


Wuereas, The Board of Directors having examined the report 
of the Committee appointed to consider the application of Richard 
Siegman, and having heard the statement made by the Committee, 
and having examined documents, accounts and statements showing 
the history and affairs of the Company in the years Eighteen hun- 
dred and ninety-nine and Nineteen hundred, and the Board being 
satisfied from its examination that the dividends declared in those 
years were reasonably made in the light of what was known and 
believed at the time, and that said dividends were declared fairly 
and in good faith, and that it is not for the interest of the Company 
that suit should be brought against the Directors to recover such 
dividends, and the advice of counsel having been taken regarding 
the power and duty of this Board: 


RESOLVED, That the demand of Richard Siegman that suit be 
brought against the former Directors of the Company to recover 
the dividends declared by them in the years Eighteen hundred and 
ninety-nine and Nineteen hundred, be and the same hereby is 
denied, unless and until such suit shall be ordered by a majority, 
in interest, of the Stockholders, other than the said former Direc- 
tors, and that unless so ordered, no suit shall be brought by the 


* Resolution adopted at a meeting of the Philadelphia Electric Company, 
QCctober 27, 1925. 
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Company or on its behalf to recover from the said former Direc- 
tors any of the dividends declared. 


ReEsoLvep, That on the written demand of Richard Siegman or 
any of the other Stockholders the President shall call a special 
meeting of Stockholders to consider the application of said Sieg- 
man, or of such other Stockholders, for the bringing of such suit.®* 


174. 
APPRAISAL UNDER ABOVE CONTRACT 


Rremtven, Chat the stocker MMi is. ccc. Susu meat be ap- 
praised and redeemed in accordance with the agreements signed by 
all of the holders of the Common Stock of said Corporation, dated 
April 20, 1899, on account of his incompetency in overbuying and 
otherwise mismanaging departments under his control, and be- 
cause he by reason of his personal conduct has ceased to be a 
desirable associate. 


RESOLVED, FURTHER, That the Common Stock of the Boggs and 
Bull Corporation, held. by Mite .. 2... ciation be appraised at 
$149.71 cash per share, which is the gross value of the stock as 
shown by the books of the Corporation, and that said stock be 
redeemed and purchased at that price.*® 


175. 


PROPOSING CHANGE OF NAME AND CALLING STOCK- 
HOLDERS’ MEETING TO TAKE ACTION THEREON 


RESOLVED, That the name, style and title of this Corporation be 
GHATS MTT OI: LNG ios ceteris cass tesendectea. sbeedvcs Soevwssvs Company, Inc. to 
iia eiee eee COpAany, 1c. 


8 See Siegman v. Electric Co., 140 Fed. 117. 

® The foregoing resolutions are found in Boggs v. Boggs and Buhl, 217 
Pa. 10, where a bill for specific performance was upheld based upon such 
agreement and appraisal. 

The agreement referred to in the above resolution and considered in 
connection with it contains the following clause: “If in the opinion of the 
holders of the majority of the common stock of said corporation, a holder 
of any common stock should cease to be a desirable associate either on 
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RESOLVED, That a meeting of the Stockholders be called to con- 
yene at the offce08 c1a.sniewsswrente pon the Ae: day of 
Ae RN a lat ithe , 19......... to take action on approval or disapproval 
of the proposed change of name of the Company from The............ 
Beceleites: fab i. ckdvenited Company, Inc. £0:<.2:.4.00,5 caer 
Inc., the notice by publication, required to be given by the Consti- 
tution and Laws of this Commonwealth, and the By-Laws of the 
Company, having been waived *° by the unanimous consent of the 
Stockholders. 


176. 
PROPOSING AMENDMENTS TO CHARTER* 


REsotveD, That the Board of Directors of this company de- 
clare that it is advisable that the charter of this Company be 
amended as follows: 

That the Second Section be amended by striking out all of the 
same, and inserting in lieu thereof the following: 


“SEcoND. The location of the principle office in the State 
a het SE ee ENS , Shall be inthe’ Gia?) es es 
ST OUMEY IGE. Seat n Alin Leen, fae ; the name of the resident agent 
therein and in charge thereof and upon whom legal process 
against this Corporation may be served is the 
ELON PAN Vi scsestei cast ie eee eae Street.” 


That the Third Section be amended by adding after the first 
paragraph thereof, ending with the word “Viz” the following: 


account of incompetency or personal conduct, or if a holder of any common 
stock of said corporation should voluntarily resign from his or her position, 
the holders of the majority of the common stock shall be at liberty and they 
are hereby empowered to appraise the cash value of said stock and redeem 
or purchase the same from the said party, and the said stock so purchased 
shall be divided or distributed among the holders of the said common stock 
in proportion to the amounts of stock held by each.” 

“See for form of waiver used in Pennsylvania, page 155. For forms in 
other states communicate with Secretary of the Commonwealth of the various 
states. Consult the statutes in the various states for the law governing 
waiver. 

“To effect the amendments proposed action in the form of ratification by 
the stockholders is necessary. See Part I, page 9, 
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“To build, acquire, construct, own, operate, manage, superin- 
tend or control plants or factories for the development, pro- 
duction, grading and preparation of sand and gravel for use in 
filtration, concrete and building operations, moulding and 
foundry operations; soap and silicate of soda sands, flotation 
sands or other sands and gravels, and any and all grades and 
qualities of clay, including that used in refining and filtration 
processes, the manufacture of china, glass, rubber filler, paper, 
paper filler, paper sizing, moulding, terra cotta, bricks, cera- 
mics, and for any and all other purposes. 

To acquire, construct, own, operate, manage, superintend or 
control plants for the manufacture of bricks, hollow tile, cera- 
mics and all other earthy products and to buy, sell and deal in 
all or any of the same, and in any and all earth products 
whether in the manufactured or raw state.” 


And that said Third Section be further amended by striking out 
all of paragraphs 8, 9, 10, 11, 12, 13 and 14 thereof, and inserting 
in lieu thereof the following: 


“To buy, sell and generally trade in, store, carry and trans- 
port all kinds of goods, wares, merchandise, provisions and 
supplies. 

To build, repair, own, purchase, equip, charter, use and 
operate boats and barges on any and all water-ways, and to 
build, own, lease, control and maintain docks, wharves, piers, 
warehouses and terminal facilities to accommodate any and 
every form of overland or water borne commerce, running to 
or from this Corporation in connection with its business.” 


And that said Third Section be further amended by striking 
out the twenty-eighth paragraph thereof. 

And that said Third Section be further amended by striking 
out all of the last paragraph thereof and inserting in lieu thereof 
the following : 


“Tx GENERAL to carry on any other business in connection 
therewith, whether manufacturing or otherwise, and with all 
the powers conferred by the laws Of... upon Corpora- 
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tions under the Act hereinbefore referred to. It is the inten- 
tion that the objects specified in the third section shall, except 
where otherwise expressed in said section, be nowise limited or 
restricted by reference to or inference from the terms of any 
other clause or other section in this charter, but that the 
objects specified in each of the clauses of this section shall be 
regarded as independent objects. 

The Corporation shall have and enjoy the right to do, under- 
take or conduct any or all the lines of business herein mentioned 
or referred to, 1m the State/d£....40. see in other 
States, the District of Columbia, the territories and colonies of 
the United States and in foreign countries (subject to the local 
laws thereof) and in addition to its offices im ...............00cccceeeeees 2 
to have one or more offices outside of said State at such place 
or places as may be provided for in its By-Laws, at which any 
business of the Company may be transacted; meetings of the 
Stockholders, Directors, Officers or Committees may be held, 
or books or records may be kept. 


That the Fourth Section be amended by striking out all of said 
Section, and inserting in lieu thereof, the following: 


“FourtH. The amount of the total authorized capital stock 
ofthis Corporation:is <:-2)..ctae eee shares, all of which 
shall be without any nominal or par value. 

The amount of capital stock with which the Corporation will 
commence business is .:;\...cct.ccutveeaes shares of common stock 
without any nominal or par value.” 


That the Eighth Section be amended by striking out all after 
the words, “To fix the amount to be reserved,” and inserting the 
following : 


“Or set aside as working capital, surplus or sinking fund, 
and to create or cause to be executed (by and with the consent 
in writing of a majority of the voting stock issued and out- 
standing), bond issues and liens without limit as to amount, or 
to make leases upon the whole or any part of the property, 
franchises and rights of this Corporation.” 


ie 


Eo 
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That the Eighth Section be further amended by striking out the 
third paragraph thereof. 


177, 
DIRECTING THAT COPY OF AMENDED CERTIFICATE 
BE SPREAD UPON MINUTES 


RESOLveD, That a copy of the Certificate of Amendment, 
change or alteration which was filed in the office of the Secretary 


WP tate Ott Sa. cea in pursuance of the resolutions 
adopted by the Stockholders of this Company on the .................... 
aM eee hk gp PSs eke , be set forth in full on the minutes 


of this meeting. 


178. 


AMENDING BY-LAWS, REPEALING ARTICLE, 
SUBSTITUTING ANOTHER * 


REsoLveD, That Sec. 3 of Article II of the By-Laws of the 
Corporation be and the same hereby is amended by striking out 
the whole thereof and substituting in place therefor the following: 


Sec. 3. Regular Meetings. Regular meetings of the Board 
of Directors shall be held at such stated times and places as the 
Board may determine by resolution from time to time. No 
notice of any such meeting need be given. In case the day 
appointed for a regular meeting is a legal holiday, then, such 
meeting shall be held one week later at the same hour unless 
the Board of Directors shall by resolution direct otherwise. 


179. 
RECOMMENDING AMENDMENT TO CHARTER* 


RESOLVED, (1) That the Board propose to the Stockholders that 


“ Amendments to by-laws authorized. by the board of directors must be 
ratified by the stockholders in meeting assembled to be effective. See Part 
I, page 9. : 

48To indicate on the minutes the stockholders’ ratification of the above 
proposal, the following form may be used: ; 

The chairman reported that the Board of Directors recommended the fol- 
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the paragraph designated “First” of the Certificate of Incorpora- 
tion be amended as follows: 


By striking out in the paragraph designated “First in the 
Certificate of Incorporation the words “............:ccccesseseeerseseserene 
Corporation” and by inserting therein and substituting therefor 
EG WOT yecBeo sa cas aes pe oduct nace Corporation.” 


(2) The Board declare such change of name by amending the 
Certificate of Incorporation advisable: 
(3) The Board call a special meeting of the holders of the 


capital stock of the Corporation at ........0.cceeee oe M. on the 9th 
AWE tases ees eh Due fe , for the consideration of said amend- 
ment: and 

CA a etek Nitin il SOE aNd 2.0. ac ere ae are hereby 


appointed judges for the purpose of taking the vote for and 
against such proposed amendment at said special Stockholders’ 
meeting. 


180. 
RATIFYING AMENDED BY-LAWS 


RESOLVED, That the following be and they are hereby ratified 
and confirmed as the amended By-Laws of this Corporation now in 
force and effect, viz: 


By-Laws 
of the 


TE ee CoMPANy, INCORPORATED 
(As Amended by the Stockholder ........ Cay Cie Sa At eek 5 RO ey 


(The By-Laws as amended should be set forth in full.) 


lowing amendment of the Certificate of Incorporation of the Company and he 
presented it for the consideration of the Stockholders: 

By striking out in the paragraph designated “First” in the Certificate 
of Incorporation the*words. “i cnacaee Corporation” and by 
inserting therein and substituting therefor the words “ 
Corporation.” 

The judges proceeded to conduct the vote upon the foregoing amendment, 
and all the Stockholders and proxies present having been found duly qualified 
prepared and cast their ballots. The judges canvassed and counted the 
ballots and thereupon submitted their report in duplicate showing that the 


piece oners entitled to vote on said amendment had unanimously approved 
the same. 


Shee eenewrereeereeccuereeresassecseus 


one 
Shee a 
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181. 
PROPOSING INCREASE OF CAPITAL STOCK 


Wuereas, The capital stock of this company is insufficient and 
it is necessary that the same be increased to the amount herein- 
after stated for the construction of its road, the construction of a 
second additional track, the extension of its line and the construc- 
tion of branches thereof, the increase of its machinery, rolling 
stock or other fixtures, each and all of which has become necessary 
for the speedy and convenient transaction of its business, and also 
for the purpose of paying bonds issued or guaranteed by it, or for 
the liquidating or paying any unfunded or floating debt, or for the 
purpose of extending its line of railroad and constructing branches 
thereof, and for each and all purposes aforesaid: 


REsoLvED, That the authorized capital stock of this company be, 
and the same is hereby, increased by the amount of $98,000,000, 
which increase shall consist of 980,000 shares of the par value of 
$100 each of which 165,000 shares shall be preferred stock and 
815,000 shares shall be common stock so that the total authorized 
capital stock of this company, of all classes, shall be $200,000,000 
consisting of 2,000,000 shares of the par value of $100 each, and 
of which capital stock 405,000 shares shall be preferred stock and 
1,595,000 shares shall be common stock. 


FurTHER REsoLvep, That the proper officers of this company 
be, and they are hereby, authorized and empowered to make such 
certificates and payments and take such other action as may be 
necessary in order to effect the increase of the authorized 
capital stock of this company provided for by the foregoing reso- 
lution. 


ResoLveD, That the authorized capital stock of the company, 
be, and the same is hereby, declared to be increased to the amount 
of ninety eight million dollars ($98,000,000), such increase con- 
sisting of 165,000 shares of preferred stock and 815,000 shares of 
common stock, making the total authorized capital stock of the 
company, of all classes, two hundred million dollars ($200,000,000) 
par value, consisting of 405,000 shares of the par value of $100 
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each of preferred stock and 1,595,000 shares of the par value of 
$100 each of common stock.“ 


182. 


CALLING STOCKHOLDERS’ MEETING TO PASS ON 
THE INCREASE OF CAPITAL STOCK* 


(PENNSYLVANIA) 


RESOLVED, That a meeting of the Stockholders be called to con- 
vene at the general office of the company in the .............::cccceseeesees 
Building, Room 816,)2 2.4450 aes ee State of: ecu one . 
on the Twenty-third day of August, 19........ , at twelve o’clock noon, 
to take action on the approval or disapproval of the proposed in- 
crease of the capital stock of the said Company from $1000 to 
$20,000,000 to be issued in the form of preferred stock, entitled 
(a) to receive a cumulative yearly dividend of five per cent, payable 
quarterly on the first days of January, April, July and October in 
each year, before any dividend shall be set apart or paid on the 
common stock, (b) to be paid in full, both principal and accrued 
dividends in the event of liquidation or dissolution of the Company 
before any amount shall be paid to the holders of the general or 
common stock, (c) to require the consent in writing of a majority 
of the holders thereof to the creation of any mortgage, and of the 
said increase the sum of $16,999,000 shall be common or general 
stock, and that the secretary be and is hereby directed to give notice 
thereof as required by law, unless the same be waived by the 
unanimous consent of the Stockholders. 


183. 


CALLING STOCKHOLDERS’ MEETING TO CONSIDER 
INCREASE OF CAPITAL STOCK AND WAIVER 
OF NOTICE OF MEETING 


RESOLVED, That the capital stock of this company be increased 


“See Pollitz v. Wabash Ry., 167 Fed. 145, affirmed 218 U. S. 677. Ratifi- 
cation by the stockholders is necessary to validate the above action. See 
next form. 

“See the statutes of the various states prescribing the mode in which the 


DIRECTORS’ RESOLUTIONS 155 


RESOLVED, That a meeting of the Stockholders be called to con- 
PER KOS EROEM OE as. .Setoccress eis Anes GM ERE ehvrag theres wicanes day of 
Ns sea ast pa LO ES age , to take action on approval or dis- 
approval of the proposed increase of the Capital Stock of this 
Company, the notice by publication, required to be given by the 
Constitution and Laws of this Commonwealth, having been 
waived by the unanimous consent of the Stockholders. 

Sis Sleek ahh Sha aCe 6 AE es vader CoMPANY 


Walver oF Notice (PENNSYLVANIA) * 


ee iis IPRBCTORS OF 0 iac-occee et peered CoMPANY 

We, the undersigned Stockholders in the ................ccccccccssssseseenee 
Company, who are holders of the stock of said Company, to the 
amount set opposite our several names, request that you, by reso- 
lution, declare that it is the desire of the Corporation to increase 
2 pe ee a Re ee a ne POT St ae to $ 
and that you, by resolution, call a meeting of the Stockholders in 
the Company to be held on the ................ day of 
| par , for the purpose of voting for or against such increase. 
And we do hereby waive the notice of such meeting of the Stock- 
holders, required to be given by the Seventh Section of the Six- 
teenth Article of the Constitution of the Commonwealth of Penn- 
sylvania, and by the laws thereof, relating to the increase of 
Capital Stock or indebtedness of Corporations, as well as by any 
by-law of the Company requiring notice of such meeting to be 
given: 
capital stock may be increased. See generally Cook, Corps., Secs. 279-298; 
Clark & M., Corps., Secs. 407-410. 

See as to waiver of notice of stockholders’ meetings, Cook, Corps., 
Sec. 599, Clark & M., Corps., Sec. 647. 

The waiver of notice should be signed by all the stockholders and entered 
on the minutes of the meeting held pursuant to it, and the original carefully 
preserved. All stockholders need not sign the same waiver. 

See as to validity of meetings where notice is waived Gray v. Bloomington 
& N. Ry. Co., 120 Ill. App. 159. 

See as to effect of all stockholders being present at meeting, where no 
notice is given as required by statute or by-laws in re Mathiason Mfg. Co., 
122 Mo. App. 437; and as to effect of being present in person or by proxy 


dispensing with notice of meeting Wright v. Tacoma Gas & Elec. Light Co., 
53 Wash. 262. See also 13 A. L. R. 131n. 
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NAME No. of Shares NAME No. of Shares 


Note: A TYPEWRITTEN LIST OF ALL SIGNATURES MUST ACCOM- 
PANY THIS PAPER. THE FEE FOR FILING THIS PAPER 1S $35.00. 


CoMMONWEALTH OF PENNSYLVANIA te 
COUNTY (ORO Acie ae 


Ee ar or REO ac MOO! A being duly sworn or affirmed, doth depose 
and say that he is the Secretary of the ..0.7 tees Company, 
that the stock ledger of said Company is in his custody and under 
his control, and that the list of Stockholders given in the above 
waiver of notice of a meeting to be held for the purpose of voting 
for ‘or against the-incresse of the) 2466 oe eee oe, of said 
Company, is a complete list of such Stockholders, and that they © 
are the ewners of the entire issue of the stock of said Company, 
and that the signatures to said waiver are genuine and in the 
proper handwriting of the subscribers. 


Remo eee eee e een e are ncen ee eeeeeerereeeeeseseeeaeesss 


Secretary. 
Sworn to, or affirmed, and subscribed before me, this ..................06 
GBM GE Sy sakes useorrsaeenatee Aa Os TER ee 
(Seal) 


I Heresy Certiry, That the following resolutions were 
adopted by a majority of the entire Board of Directors of the 


Pron sc, scons ee :.... Company, at a meeting held at the principal 
office of the Company on the ..............0.0.0. GavrOt 2... ees : 
ih eee y 

MRESOLVED, That! ie @...2 i ee of this Company be 
mcreased from $251. ae to) SS : 
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“RESOLVED, That a meeting of the Stockholders be called to 


convene at the general office of this Company on the .................0.. 
SRR rt Biase tions wa b i 6° Se , to take action on approval or 
disapproval of the proposed increase of the ............cccccceeeeeees of 


this Company, the notice of publication, required to be given by 
the Constitution and laws of this Commonwealth, having been 
waived by the unanimous consent of the Stockholders.” 


Attest: 


(Seal) Secretary. 


OaTH OF JUDGES 


CoMMONWEALTH OF PENNSYLVAN a eS 


MRAM SA te oe ope Sica snr ee se 

20, Cee ee day-of ceo , AS Dy 19202, pets 
sonslly gppeared before me, a 26 icici sentenes: in and for the 
PUEWE NE LOS UST 8 cn ice cs coer yathi Go nainsd meen oth de ae 
Seiad sa RR eee cee , Stockholders duly appointed judges, by the 
Board of Directors of ‘the (2... hale ia. Company, to conduct 
an election of said Company, to be held on the .................. day of 


s Nie. Wed eee , 19........, who being duly sworn, or affirmed, do 
depose and say that they will well and truly, according to law, con- 
duct said election to the best of their ability, and true return make 
of the same. 


Swornte, or afirmed, and Stile © f cig.dcccsicdascdescatsosgnsceracontoes be 
scribed before me, the day and year 4... ...ssscssseccossencsscsneccenssernssnees 
rorenie me eS ee a Nee Fe ee eR 
(SEAL) 


PARR m eee eee ete A Tee EES SHE HOHEET OFS TT PETESE ESHER SE SHS SHEE EHO SESE EO EEEES OOF E ROS 


Junvces’ REtuRN 


We, the undersigned judges, appointed by the Board of Direc- 
tors of themes triads es08 Company to conduct an election by 
the Stockholders thereof, for or against an increase of the.............. 
Reset ay A ctrdpidtits of the said Company, from $........00..00... to 
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ea ra oT ee ae , do hereby certify, that after being duly sworn, or 
affirmed, we held the said election, on the .........0.-:0 day of 
Aik A AR HS , 19........, at the office of said Company the time 


- and place fixed for holding the same, of which sixty days’ previous 
notice by publication was duly waived, and in due form and manner 
we received the votes of the Stockholders of the said Company in 


favor of or against such increase; and at the said election there - 


were voted in favor of Stich inctéase 4.25.3... shares and 
apainst Stich ifiCrease :........2.c.ciccm- shares, thereby evincing the 
consent of the persons or bodies corporate, holding the larger 
amount in value of the capital stock of the said Company, to the 
said increase. 


CORR Ree ee eee ee ee Ree eee EEE EHH HEE EEE EERE EEE E ED 


ssienssdvssncddedg tee i ae JUDGES 
BACKING 
' 19. podicig soartenrcvanecacs bene E 
————————— See 
(Name of Company) 


PAPA e eee erences eee e eee eee ee Heese e eee sH eee eeneerssnnns esse Et eeeeEttHeE Eee EeE SEED EEE ESSE ESSERESE 
SH Ree eee e new en eae en een eeeaE EE EEHEesEHeeese ee saunas sntneessse ese esEEE esse ee EEEeES EHS ESSEEEEEEESEEESEES 


SOOO HOR eee essen eeee renee seEeeenenesunesnunnsennesstaneresneteaseeesesHeeetsSEEeHESESESSSSESESSSER ES 
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Filed in the office of the Secretary of the Common- 
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184. 


RECOMMENDING REDUCTION OF CAPITAL STOCK AND 
NECESSARY AMENDMENT OF CERTIFICATE OF IN- 
CORPORATION AND CALLING STOCKHOLDERS’ 
MEETING 


, Resotvep, That an amendment, change or alteration in the 
Certificate of Incorporation of this Company is advisable to reduce 


the authorized stock of this Company from $........0....cccce to 
LOG ee ee ore by the purchase at par and retirement of ................. 
shares of aggregate par value of $........0....0.000- , so that if the 


said amendment, change or alteration becomes effective, the total 
authorized capital stock of this Company shall be $........0..0..0..00 
MECN BINELD oo cnaiss gos oe Shares of the value Of $......250..-.0..esc00e 
each. 


AnpD REsSoLveED, That the Board of Directors do hereby call a 
meeting of the Stockholders of the Company to be held at the 
ince or the Compatiy; 28.20 eed Street? v4. SA ee 3 
BSAA EE. etek ee On the.1 se tae Gay GPK ee eee IO ee, 
at three o’clock P. M. for the purpose of taking action upon the 
amendment, change or alteration proposed in the foregoing reso- 
lution. 


185. 


CONCERNING REDUCTION OF CAPITAL STOCK AND 
AMENDMENT OF CHARTER AND CALLING STOCK- 
HOLDERS’ MEETING—(NORTHERN SECURITIES 
COMPANY, A NEW JERSEY CORPORATION) 


Wuereas, In the course of its business, this company has ac- 
quired and now holds, 1,537,594 shares in the capital stock of the 
Northern Pacific Railway Company, and 1,181,242 shares in the 
capital stock of the Great Northern Railway Company ; and 


Wuereas, In a suit brought by the United States against this 
Company, the said railway companies, and others, this company has 
been enjoined from voting upon the shares of either of the said rail- 
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way companies, and each of the said railway companies has been 
enjoined from paying to this company any dividends upon any of 
the shares of such railway company, held by this company; and 


Wuereas, This company has issued, and there are now out- 
standing 3,954,000 shares of its own capital stock; and 


WueEnreas, This company desires and intends to comply with 
the decree in the said suit fully and unreservedly, and without 
delay : 


RESOLVED, In consideration of the premises, it is declared neces- 
sary and desirable for this company so to reduce its present stock 
as will enable it, without delay, in connection with such reduction, 
to distribute among its shareholders of capital stock of said railway 
companies held by it. 


RESOLVED, That the Board of Directors of this company hereby 
declares it advisable that article (4th) of this company’s certificate 
of incorporation be amended, so as to read as follows: 


“FourtTH— The capital stock of this company is hereby reduced 
to Three million nine hundred fifty-four thousand dollars 
($3,954,000), and shall hereafter be Three million nine hundred 
and fifty-four thousand dollars ($3,954,000), divided into thirty- 
nine thousand five hundred forty (39,540) shares of one hundred 
dollars ($100) each. Such reduction of capital stock shall be 
accomplished by each holder of outstanding shares of this com- 
pany’s stock surrendering to the company, for retirement, ninety- 
nine (99) per centum of the shares held by him. Upon the sur- 
render to this company, by any shareholder, of the entire number 
of shares, and parts of shares of this company’s stock, which he is 
hereby required to surrender, this company will assign to him, for 
each share so surrendered, Thirty-nine dollars and twenty-seven 
cents ($39.27) of the stock of the Northern Pacific Railway Com- 
pany, and Thirty dollars and seventeen cents ($30.17) of the 
preferred stock of the Great Northern Railway Company, and 
proportional amounts thereof for fractional shares of the stock of 
this company. The Board of Directors or Executive Committee 
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from time to time shall make such rules and regulations as it shall 
deem necessary or convenient for carrying out the provisions 
hereof, and all matters pertaining to the surrender and retirement 
of the stock of this company, or to the assignment and transfer 
of the stocks of the said railway companies, hereby contemplated, 
shall be under the direction of the Board. For the purpose hereof, 
the Stockholders of this company, and the number of shares held 
by them, respectively, shall be determined from the stock transfer 
books of the company, which, for such determination, shall be 
closed at a day and hour to be determined by resolution of the 
Board.” 


RESOLVED, That a meeting of the Stockholders of this company 
for the purpose of taking action upon the said alteration of the 
certificate of incorporation of this company, and also upon such 
other business as may come before the meeting, be, and is hereby, 
called, to be held at the general offices of this company in the City 
of Hoboken, county of Hudson, and State of New Jersey, at 
eleven o’clock A. M. on April 21, A. D. 1904.47 


186. 


CHANGING NUMBER AND PAR VALUE OF SHARES 
WITHOUT CHANGING THE AMOUNT OF 
AUTHORIZED CAPITAL STOCK * 


RESOLVED, That the number of shares and the par value of the 


Bthaset OL he: x oc ses.,.. ces eked Company be changed from 
Be wee kn faen nl Shares of [he par value OT diac, .ccance eee 
OMAR A OAEIE TO) irieidecds Pacts Gat contains shares of the par value of 
Ne © Ce eRe dollars each, so that the authorized capital 
StOcle SHAN WE AS NETETOLOL ES, Soo cccncssesnoessasscossaavesncies dollars. 


47 See Northern Securities Co. v. Harriman, 134 Fed. 331. See also United 
States v. Northern Securities Co., 193 U. S. 197. 

“See for change of par value of shares, Cook, Corps., Secs. 281, 299. 
500n; Clark & M., Corps., Sec. 412; Tachumi v. Hills, 6 Han. App. 549; | 
Droitwich Patent Salt Co. v. Curzon, 3 Exch. 35; Salem Mill Dam Corp. ~. 
Ropes, 6 Pick. (Mass.) 23; Ambergate etc. Ry. Co., v. Mitchell, 4 Exch. 
540; Somerset etc. Ry. Co. v. Cushing, 45 Me. 524; Peck v. Elliott, 79 Fed. 
10; Pike v. Ry., 68 Me. 445. 
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187. 
CONCERNING EXCHANGE OF STOCK 


RESOLVED, That the sum of $100 per share be distributed to the 
Stockholders of this Company, as they appear of record upon its 
books, upon production of the certificate therefor to Drexel & Co., 
in order that the amount of said payment may be indorsed thereon. 


RESOLVED, That all such payments be made by check marked 
as “On account of liquidation of this company.” 


REsoLveD, That Drexel & Co. be requested, upon presentation 
of the certificates for that purpose, to stamp upon each certificate 
an indorsement showing the amount paid per share and date of 
such payment. 


RESOLVED, That the president and treasurer of this company be 
authorized, upon receipt of the remaining payment stipulated for 


in the agreement with the Railway Steel Spring Company, and of. 


the other amounts due this company, to make from time to time 
further distributions to the Stockholders of this company in liqui- 
dation of its assets in the same manner as provided in the fore- 
going resolutions. 


RESOLVED, That we approve of the sending to the Stockholders 
the letter prepared by the president announcing the liquidation 
together with the form of letter to Drexel & Co., and of the receipt 
by them for the certificates, as follows: 


Philadelphia, January 16th, 1906. 
Dear Sir: 


The property of this company has in pursuance with the author- 
ity given at the Stockholders’ meeting held December 26th, 1905, 
been sold to the Railway Steel Spring Co. for $4,300,000 cash. 
Part of this amount has already been paid, and the balance is 
secured by bonds deposited with Drexel & Co., as trustee. 

The Board of Directors has resolved that out of this sum there 
shall be distributed to the Stockholders of record on the Company’s 
books, in liquidation of the company’s affairs, as first payment, the 
sum of $100 per share on presentation of the certificates of stock 


in 


Soe 
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to Drexel & Co., Philadelphia, Pa. In order that the amounts now 
and hereafter to be paid may be noted thereon as made, please for- 
ward immediately your certificate of stock, with power of attorney 
properly signed and witnessed, to Drexel & Co., Philadelphia. 
Further distributions will be made from time to time as the 
balance of the purchase price is paid. These distributions will also 
have to be noted on the certificate. We therefore advise you that 
you authorize Drexel & Co. to retain your certificate for this 
purpose, and inclose a form of letter to be filled up and sigtted by 
you to that effect. On receipt of certificate of stock and letter, 
they will give you a proper receipt. 
Yours truly, 
Latrobe Steel Co., 
Marriott C. Smyth, President. 


(Form of Letter) 


January 2 .2252.39 » 19065 FS 
Messrs. Drexel & Co., Philadelphia—Gentlemen: In accordanc 
with instructions of the Company in its circular letter of the 16th 
inst., I herewith inclose certificates Nos. .........::c:sccssccsseeees for 
bir I ieee shares of the capital stock of the Latrobe Steel Com- 
pany, the property of the undersigned, in order that payment of 
$100 per share, in liquidation, now authorized may be noted there- 
on. You may retain the same in order that subsequent payments in 
liquidation, may be noted on them as made. 
Please acknowledge and forward receipt for the inclosed cer- 
tificate, as mentioned in the company’s letter. 
Yours very truly, 


(Form of Receipt) 


Received January. ........:0.... TOONS: TPO. ccd ok ee eee J 
Certificates NOSe, <tc. .iueecensieanes LOM pitied Wena ects shares of the 
Capital stock of the Latrobe Steel Company, standing in the name 
Of coeeecccsssesssserseseet. to be retained on deposit by the undersigned 
in order that payments in distribution made on account of the 
liquidation of the affairs of the company may be noted thereon, 
in accordance with the terms of the circular letter from the com- 
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pany to its Stockholders under date of January 16th, 1906, and 
of the letter addressed to the undersigned by you, dated ................ 


Drexel & Company.*® 


188. 
PROPOSING AMENDMENT TO CERTIFICATE OF 


INCORPORATION TO ENABLE REDUCTION 
OF CAPITAL STOCK 


RESOLVED, That an amendment, change or alteration in the Cer- 
tificate of Incorporation of this Company is advisable to reduce the 
authorized stock of this Company from $100,000 to $82,000 by 
the purchase at par and retirement of 180 shares of the aggregate 
par value of $18,000, so that if the said amendment, change or 
alteration becomes advisable, the total authorized Capital Stock of 
this Company shall be $82,000 divided into 820 shares of the value 
of $100 each. 


Now, THEREFORE, RESOLVED, That the Board of Directors of 
Srey eeu eee Ad Company, Incorporated do hereby declare 
that it is advisable that Article IV, Section 1 and Section 2 be 
amended, changed or altered, so as to read as follows: 


ARTICLE IV 


1. The amount of the total authorized Capital Stock of the 
EOP OOTALON 1S... cccer oer oeeongt Dollars ($2. cence. ). 

2. The number of shares into which the said authorized Capital 
Brpels; 39 scavaded. ‘is sass eee (ine tte ), and the par 
value of each share is One Hundred Dollars ($100). 


189. 

CALLING STOCKHOLDERS’ MEETING TO TAKE ACTION 

ON AMENDMENT OF CERTIFICATE OF INCORPORATION 
REsoLveD, That the Board of Directors do hereby call a meet- 

ing of the Stockholders of the Company to be held at the office 


“See Ferry v. Latrobe Steel Co., 155 Fed. 161, 
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Of the.Companys, 26.0 adonnis Bihemtemr te vencler ls wane F 
Se EN Oe ee POW Tie tee Uay OF aac come, phe 
| ge ees HOC sa5i5 M. for the purpose of taking action upon the 


amendment, change or alteration proposed in the foregoing resolu- 
tion. 


AnD RESOLVED, That the following options be offered to Stock- 
holders, to become available if the Stockholders shall approve the 
proposed reduction of Capital Stock, viz: 

1. To accept paid-up stock certificates at $100 per share, for 
the amount of cash paid in to date, and cancel all liability for future 
installments. 

2. To accept paid-up stock certificates at $100 per share, for the 
amount of cash paid in for the first installment, the second install- 
rent £0 be returmed By ose: cncstntes en, 0! BOO osc a ese te eee 
personally, subject to promissory notes, from each of the above 
individuals equally, bearing interest at the rate of six per cent for 
a period of one year. 

3. To proceed with the purchase of the shares of stock covered 
by stock subscription certificates under the terms as already pro- 
vided for herein. 

4. Stockholders who have paid their second installment on stock 
subscribed, to receive the amount of such second installment in 
cash, on the condition that they return to the Company the stock 
subscription certificate made out in their name which shows pay- 
ment of two installments, same to be returned for cancellation. It 
is stipulated that payment to such Stockholders shall be made in 
easly by the 2.020553 we § Mo) Sune A Ieee at? ge 

Provided that Stockholders to avail themselves of either the 
Ist., 2nd. or 3rd. of the above options shall signify in writing their 
aeceptance of the Same before ....i.ccisiscrsese Fdksietconon Toe. 


190. 
AUTHCRIZING ASSESSMENT OF STOCK” 


REsoLveD, That the Board of Directors be and they are hereby 
authorized to assess the stock amounting at par to $.............0--+ 


For the law governing assessments on stock see Cook, Corps., Secs, 
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and subscribed by the Incorporators of this Company, 100 per cent, 
payable when and as called by the Board of Directors in accordance 
with the terms of the waiver. 


191, 
LEVYING ASSESSMENT 


RESOLVED, That an assessment of ................ per cent be levied 
on the shares of stock subscribed for, payable to the Treasurer 
wrierin (acerca) aie days from date, and that the President and 
Secretary issue certificates of full paid stock therefor. 


192. 
AUTHORIZING CALLS ON SHARES 


RESOLVED, ‘Lhat a.call of $013. per share be made in 
respect of the shares of the Company to be payable at .............0.0000-. 
EL EON attests: GAY OF: respite next. 


IT 


Resotvep, That a call of. $.........0cc per share be made 
upon all shares of the Company not being credited as fully paid up, 
and that such call be made payable at ............0000.0..... on the: 22082 
ys teen tes next, and that the Secretary be directed forth- 
with to give notice to the registered holders of such shares of such 
call having been made. 


Resotvep, -That-a call of $2.22. per share be made in 
respect of the preferred shares of the Company, and that such call 
be made payable at ...................... by the following installments, viz 

Soe ene: OWNS 2. ice day GiB cers next. 


104, 120, 241, 242; Clark & M., Corps., Secs. 402-404, 497-500. 

See Part I, page 9 (footnote), citing Commercial etc. Bank v. Weinbard, 
TSZEUE eS: 243, holding that the stockholders and not the directors: decide 
whether the stock be assessed in order to restore the impaired capital stock. 


DIRECTORS’ RESOLUTIONS 167 


193. 
ISSUING CALL FOR UNPAID SUBSCRIPTIONS 


RESOLVED, That a call be and is hereby made upon the unpaid 
portion of subscription for stock in this Company -amounting to 
$40 ver share, the same to be paid thirty days from date, either in 
cash or by a promise to pay in the form of a land contract or 
contracts ; and when the same shall be paid that the stock shall be 
shown as full-paid on the books of the Company, and the Secretary 
is hereby directed to proceed and use all legal means necessary for 
the collection of any unpaid portion of said call, and, if any party 
refuse or neglect to make such payment, proper steps be taken to 
advertise and foreclose the stock upon which payment shall not 
have been made. 


RESOLVED, That the Secretary be and hereby is instructed to 
notify the Stockholders of this Company of said call by mailing to 
each Stockholder a copy of said resolution.” 


194, 


RESOLUTION PRELIMINARY TO FORFEITURE 
OF"STOCK ® 


RESOLVED, That the Secretary be directed to send a notice to 
1 TN on le pare. Sane in accordance with Art. ................ , Section 
: MN Sen , of the By-Laws of this Company, requiring him to pay 
the call due on his shares, with interest, and stating that unless such 


5t See North Milwaukee Town Site Co. No. 2 v. Bishop, 103 Wis. 492, 
45 L. R. A. 174, in which the above resolution is set forth and discussed. 

. @See generally as to the necessity of statutory authority to forfeit and 
sell stock for non-payment of assessments thereon, Cook, Corps., Secs. 
121-134; Clark & M., Corps., Secs. 491-496. 

See for interest on calls, McCoy v. World’s Columbian Exp., 186 ze 356; 
Acetylene etc. Co. v. Smith, 10 Pa. Sup. 61; Bair v. Gazzam, 15 Pa. Sup. 
oo ee v. Shelby, 2 Fed. (2nd Series) 334; Brown v. Allebach, 166 

e 

See for forfeiture of stock for non-payment of calls or installments pro- 
vided for by subscription, Crissley v. Cook, 67 Kan. 20; Wilson v. Duplin 
Tel. Co., 137 N. C. 395; Raht v. Sevier Mining etc. Co., 18 Utah 290; 
Schwab v. Frisco Min. & Mill. Co., 21 Utah, 258; Clise Inv. Co. v. Wash- 
ington Sav. Bank, 18 Wash. 8; Nicholson etc. Clothing Co. v. Urquart, 32 
a on es 827; Western Securities Co. v. Silver King Cobaol Mining 

‘0 
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call and interest are paid on or before the ................ day of 
RO eng chs 5 t0 , A. D. 19........, his shares will be forfeited without 


further notice. 


195. 
AUTHORIZING FORFEITURE OF SHARES* 

RESOLVED, That the ..........0.:::ccc SALES Es. Son ccdec oe clone rea 
Dollars each, represented by certificate No. ................ , of which 
Ao ee is the registered holder, be hereby forfeited on account 
of the non-payment of the said ..............-..cccsceceeseeee of calls due 
thereon, and that the Secretary be directed forthwith to give notice 
TORENG SIC: ..ca. Goetunastoteae , of such forfeiture 
196. 


- AUTHORIZING CONSTRUCTION 


RESOLVED, That the Directors hereby authorize the following 
construction, expenditures and classification of charges in connec- 
tion therewith: 


Total To be To be 
Estimated Charged to Charged to 
Description Cost Construction Replacement Reserve 


197. 
AUTHORIZING OFFICERS TO SELL BONDS 


RESOLVED, That any officer of this Company who will undertake 
to find a sale for the bonds of this Company at a net price of 70, 
is hereby authorized to undertake such service at his or her own 
expense, and shall be entitled to be compensated for such services 
in such amount of cash as shall be paid in for such bonds in excess 
of 70, during such period as such officer shall be drawing no salary 
from this Company. 


See Cook, Corps., Secs. 121-134; Clark & M., Corps., Sec. 493. 


q 
q 
q 
{ 
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198. 


CALLING STOCKHOLDERS’ MEETING TO CONSIDER 
PROPOSED TROLLEY ROUTE 


RESOLVED, That the meeting of the Stockholders of the ............ 
Soe cies Company be called and that said meeting be held at 


ALS RAN ete Ria EO NLURGEITES fae, eat ace. Sean deicg OEM cok Mace oeras Ce 
-. ei ue Meet Bata Oh Geet FP ergot Sentacetnay Gogg EG OIECE of 
said meeting being to consider the matter of the proposed erection 
RPTL: PONE AN, aie hn eat ee ey cntvo rate enuteratc ane , and all 


other matters affecting the interests of the Company which may 
come before the meeting. 


199. 

EXPRESSION OF SORROW UPON DEATH OF ASSOCIATE 
WueEreEAs, In the death of ....... i a ee , a member of the 

Beard ot Directors, of The. 42.6 eeaticn Corporation, there 


has been lost to the United States and the world one of its fore- 
most citizens, a man of keenest intellect, a builder of marvelous 
constructive force, and a counsellor of great wisdom, now, there- 
fore, be it 

RESOLVED, That the Board of Directors of The .0.........cesccssseees 
Corporation, being deeply sensible of the loss thus sustained, shall 
and it hereby does note in its records its tribute to the life and 
ME eRe CE NET Che chins ages rae , and its appreciation of his noble 
character and the eminent services he has rendered to his country 
and to humanity ; and be it further 


RESOLVED, That a copy of this resolution be tendered to his 
bereaved family. 


200. 
EXPRESSION OF SORROW UPON DEATH OF A MEMBER 


(ANOTHER Form) 


REsoLveD, That the Board of Directors of this Corporation, 


170 CORPORATE RESOLUTIONS 


having heard with profound regret, of the death Of .........cseseeee ; 
now direct that there be placed upon the record of this Meeting, 
an expression of their personal sorrow and sense of loss at his 
death. He was a member of the first Board of Directors of this 
Corporation, and as such proved himself, by his wise counsel, of 
great value to this Corporation, and 


RESOLVED, That a copy of the foregoing Resolution be sent to 
the members of his family. 


201. 


EXPRESSION OF SYMPATHY TO INJURED BOARD 
MEMBER 


BE It REsoLveD, That this Board has heard with sincere regret 
orsthe accident to Me. 2... c.ccrdticcooesers , our fellow Director, and 
begs to herewith extend to him its sincere sympathy and to assure 
him of the best wishes of this Board for his speedy and safe 
recovery. — 


202. 
ADJOURNMENT SUBJECT TO CALL* 


RESOLVED, That when this meeting adjourns, it shall adjourn 
to re-assemble at the call of the President or of the Vice President 
in Charge of Engineering. 


203. 
AUTHORIZING ADJOURNMENT ® 


RESOLVED, That this meeting shall now adjourn to reassemble 


“The question whether a quorum of directors can adjourn by successive 
adjournments a regular meeting to a date beyond that fixed by the by-laws 
for the next regular meeting seems to have no judicial answer, but the 
logical reason for holding meeting is against the authority. See Cheney v. 
Canfield, 158 Cal. 342. 

See Western Cottage Piano & Organ Co, v. Burrows, 144 Ill. App. 350. 
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Ce eee ae OP ithe Bharat: Bi ee. SB Soules o'clock, 


holding that when all stockholders have left the room and the story of the 
building in which the stockholders’ meeting had been held, such meeting is 
deemed to have been adjourned and abandoned, even though the motion to 
adjourn was irregularly put to vote and was not lawfully adopted. The 
same rule of law would seem to be applicable to board of directors’ meetings. 

See as to what constitutes a majority vote of directors or stockholders of 
a corporation, 41 L. R. A. (N. S.) 130n. 


SECTION 3 


DIRECTORS’ RESOLUTIONS AFFECTING 
THIRD PARTIES 


DIRECTORS’ RESOLUTIONS AFFECTING 
THIRD PARTIES 


204. 
AUTHORIZING THE GIVING OF AN OPTION 


REsoLvED, That option be given by this Company to the Utica 
Chamber of Commerce until February 23rd for the securing of the 
permanent location of this Company in the city of Utica upon con- 
dition that they supply it with $30,000 in cash through the sale of 
its stock at $30 per share, and upon further condition that they 
supply it with a factory site of from three to four acres to its 
satisfaction, the same to be deeded to the Company free and clear 
of all incumbrances: 

The above conditions being complied with, 1,000 shares of our 
capital stock are to be issued, in the name of whomever the Utica 
Chamber of Commerce specifies at $30 per share, each share full 
paid and nonassessable.* 


205. 


AUTHORIZING PURCHASE OF PROPERTY IN EXCHANGE 
FOR STOCK OF PURCHASER 


Wuereas, Messrs. Moore & Schley have offered to sell and 
have conveyed to Continental Tobacco Company, the good-will and 
business as a going concern, real estate, plant, factory, machinery, 
trade-marks, trade-names, patents, patent rights analogous thereto, 
trade secrets, recipes, formulas and processes of manufacture, bills 
and accounts receivable, cash and other assets, property and estate 


1See in re Remington etc. Co., 153 Fed. 345, where the above resolution 


was involved. 
See also Regan v. Midland Packing Co., 298 Fed. 500, 8 Fed. (2nd 


series) 954. 
175 
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of every kind, of The P. H. Mayo & Bros., Incorporated, for 
Twelve thousand five hundred (12,500) shares of the preferred 
stock and Nineteen thousand two hundred and fifty (19,250) shares 
of the common stock of the Continental Tobacco Company, and 
Sixty-six thousand one hundred and twenty-five dollars ($66,125) 
in cash in lieu of interest, said Continental Tobacco Company to 
receive all profits made by said The P. H. Mayo & Bros., Incor- 
porated, since January Ist, 1898, and to assume the present unpaid 
balance of the liabilities of said The P. H. Mayo & Bros., Incor- 
porated, which upon January 1, 1898, amounted to Thirty seven 

thousand one hundred and thirty-eight and 67/100 dollars 
‘ ($37,138.67) and the present unpaid balance of the liabilities in- 
curred since January 1, 1898, and to assume the completion of the 
unperformed parts of certain uncompleted contracts of The P. H. 
Mayo & Bros., Incorporated, a schedule of which uncompleted 
contracts was exhibited to and examined by the Directors, which 
schedule was proposed to be attached to and made a part of the 
conveyance of the said personality if this offer should be accepted, 
and to refund to Moore & Schley the sum of Eight thousand dollars 
in cash paid by them to Thomas Atkinson, the General Manager of 
The P. H. Mayo & Bros., Incorporated, in compensation for his 
services in the management of said business during the year 1898. 


RESOLVED, By unanimous vote of the Directors present, That 
the offer made by Messrs. Moore & Schley to sell and have con- 
veyed to this Company the property of The P. H. Mayo & Bros., 
Incorporated, as specified in said offer for the number of shares 
of common stock and preferred stock and the amount of cash 
named in said offer, be accepted, and upon the delivery to this 
Company of satisfactory conveyances of said business and property, 
specified in said offer, the proper officers of this Company be and 
they are hereby authorized to issue and deliver to said Moore & 
Schley, or their assigns or nominees, in payment therefor, cer- 
tificates for the number of shares of the common and preferred 
stock of this Company, and to pay to said Moore & Schley the 
amount of cash specified to be paid in said offer; to assume, in the 
name of this Company the liabilities referred to in said offer, and 
the completion of the unperformed part of contracts referred to 
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in said offer, and to do all things necessary to carry this resolution 
into effect. (From minutes of meeting of Directors of Continental 
Tobacco Company, held December 20, 1898.)? 


206. 
AUTHORIZING PURCHASE OF PROPERTY WITH STOCK 


(ANOTHER Form) 


RESOLVED, That the President, F. A. Phelps, Jr., and the Treas- 
urer, E. M. Rodrock, be and they hereby are authorized and 
empowered to execute, acknowledge and deliver to the Remington 
Automobile and Motor Company, a Corporation of said state, a 
proper bill or bills of sale transferring to said Remington Automo- 
bile and Motor Company all the rights, assets, plant supplies, 
patents and property of every kind and description, including good- 
will, etc., of the said Quick Manufacturing Company, in considera- 
tion of Six thousand dollars ($6,000) of the Capital Stock of said 
Remington Automobile and Motor Company, amounting to Five 
hundred and twenty-nine dollars and one cent ($529.01) .° 


207. 


AUTHORIZING PURCHASE OF PROPERTY, BUSINESS AND 
GOOD-WILL IN EXCHANGE FOR STOCK: BILL 
OF SALE ATTACHED TO RESOLUTION 


WHEREAS, It is necessary for the accomplishment of the objects 
and purposes for which this Corporation was chartered that this 
Corporation shall acquire the property, business and good-will 
CL ee ee has offered to sell to it. 


? The acquisition of the property described in the above resolution is con- 
sidered in United States v. American Tobacco Co., 221 U. S. 106, 161, 
56 L. Ed. 663, 686, where the court said: “The new company (Continental 
Tobacco Company) issued its. stock and took transfers to the plants, assets, 
and business of five large and successful competing plug manufacturers. 

3 See in re Remington etc. Motor Company, 139 Fed. 766, where the above 
instrument is set forth. See Beach Co. v. American Co., 202 Mass. 177, 
holding that the resolution of a board of directors to accept a written offer 
of land to the corporation is a binding contract, especially where a letter is 
written to that effect. See also Gilman & Son Inc, v. Turner Tanning Ma- 
chinery Co., 232 Mass. 573. 
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Resotvep, That in the judgment of the Board of Directors of 
this Corporation the value of the said property, business and good- 
will for the purposes of this Corporation exceeds the price at 
WICH the Said: os. ...ceveesesarcancpeadseass has offered to sell the same, viz; 


Anp REsoLveD, That this Corporation shall purchase the said 
property, business and good-will from the said .............:.ccccsesseeeeee 
and shall pay for the same with stock of this Corporation amount- 
inprat, par to (O62... , and that the said stock shall thus 
be full-paid and shall be issued. 


BILu oF SALE 


RESOLVED, That this Company shall accept from the said 
cpr Sih OS cat es , in full performance of his said contract of sale 
and in discharge of his obligations on that account, a Bill of Sale 
in the following form, or to the following effect, viz: 


of Eee eas CoMPANY INCORPORATED 


Know Att Men By THESE PRESENTS: 

In ,GoNSIDERATION of ‘the sui Of .20/icanenece dollars 
(oc Sate Saree ) paid with full-paid stock OF occ 
Company INCORPORATED, a Corporation of the State of ................ 
Aer RerNe , at par, the receipt of which is hereby acknowledged, the 
tinder signed aes ahs eee , has granted, bargained and sold, 
assigned, transferred and set over, and does hereby grant, bargain 
and sell, assign, transfer and set over unto the said THe ................ 
rere: Cele: Company INcoRPORATED all the property, business and 
good-will formerly of the ...........cccccccsesseeees Corporation known 
BSA Stl Ae ON Company, including all plans, plant-and- 
machinery designs, drawings, tracings, specifications, engineering 
and architectural date records, instruments, office furnishings and 
other property, business and good-will, and including also all un- 
finished contracts, which the said ......cccccccsscsseseeesees individually 
now has in hand. : 

Settlement and delivery to be made hereunder after completion 
of the contracts: with .fo200.5) ate and Company Incorporated, 
which the said “icc tance nus. Corporation has now about finished. 
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AnD MEANWHILE, The said .........ccccceccssesseeees dollars of stock 
shall remain on deposit with the Treasurer of the said THE 
Pere oie Ne Ree Y, ComPaANy INCORPORATED, but the said ................ 
See ean shall nevertheless have the right to sell, assign and 
transfer any or all of the said stock, Provipep that stock certificates 
Fepresentie the: entre <6. 05o opp ccctjectsnswinnss dollars of stock and 
endorsed in blank for transfer shall at all times until final settle- 
ment hereunder remain on deposit in the said Treasurer’s hands. 


In WitTNEsS WHEREOF, The said ..0..0.......0.cccccceeeeeees has here- 
unto set his hand and seal this ................ day vol “sceeaa ee : 


Signed, sealed and delivered in the 
presence of 


Anp REsotvep, That the officers of this Corporation be and 
they are hereby authorized and directed on receipt of the said Bill 
of Sale, duly executed, to deliver to the said. ........cisisiceseesreroees or 
his nominee or nominees the stock above mentioned, viz: ................ 
shares of total par value of $..........0..0:cc0 


208. 
AUTHORIZING THE SALE OF REAL PROPERTY OF ONE 


COMPANY TO ANOTHER COMPANY: INDEN- 
TURE ATTACHED TO RESOLUTION ‘ 


WVELERGAG 4 LOG fireah access Company, a Corporation 
duly incorporated under the laws Of ............cccceee , and having 
by its charter power to acquire and hold stock of other Companies, 
has heretofore acquired and now holds all the stock of The 
Company, a Corporation organized and existing 


Dente eee een ene n renee ee eneeeaae 


C Cook, Corps., Sec. 722; Clark & M., Corps., Sec. 192. See also 
Keless v. New Eagiaid Ry., 60 N. J. Eq. 230 and 62 N. J. Eq. 742, holding 
that it is legal for the directors in selling property of the company to make 
it a condition of the sale that the stockholders shall ratify it. 
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untier-the Haws! Of; .6:...cssahaiaessonmenmees , either in its own name, or 
in the name of trustees. 


ANp, WHEREAS,’ Said (URE co; fnatecp eee ee ComMPANY has 
agreed to sell and convey ta The 02 ot5 ze games Company such 
of its lands as can be used for the purposes of the «0.0.0.0... 
IN eas ove vw aueuninsencesteaee Works and together with its factory, plant 
ATG TOONS, AE s.r Aree ene ; COUNTY GIs as ena , also 
other lands. ‘and iS... peste cas Meneame sak E Sv at 
RET OF ON nL re , OF GnOUE. io ee 


Anp Wuereas, For the purpose of completing and carrying 
out Said’ agreement These vne wuts ...Company has requested 
SAKGL NE shhuw senders Company to convey, assign and trans- 
fer: to Bald; 20,3 thom es Company all of the assets of said 
EB eh Mer Company. 


Anp Wuereas, An Indenture of Conveyance for the purpose 
of carrying out the said transfer engrossed in duplicate and 
marked as Exhibit “B” to this resolution, has been submitted and 
read to the Board of Directors at, or before the passing of this 
resolution. 


Anp WHereEAS, There are no debts or liabilities of The 
TS Meet e week Company outstanding and unpaid. 


Be It THEREFORE RESOLVED BY THE BOARD OF DIRECTORS OF 


WOE We Be 0 OR ee ems ee Rn SO ComMPANY, 

TeThat Cres eee eee ComPANY, do sell, assign, trans- 
fer and honey to tie. cceenct ee Company free of all in- 
cumbrances, with taxes, insurance and other outgoings paid up to 
1 aeRO NR dayiol) G.28e eee Pe Le ek ete , all its property 


and assets, real and personal, corporeal or incorporeal. 

2. And that after confirmation and approval of this resolution 
bythe Shareholdets ef (Dan 2S ee Company, at a 
special meeting called for the purpose the President and Secretary 
be, and they are hereby authorized and required to execute the 
said hereinbefore recited indenture of conveyance for, the purpose 
of carrying out the said sale and all deeds, conveyances, assign- 
ments, transfers, documents and assurances of every kind which 
may be required in order to catry into effect this resolution of the 
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sale hereby authorized and to affix the seal of said THE ................ 
Ye cee Company, thereto. 


Warranty DEED, CorPoRATION TO CoRPORATION 


This indenture, made this ............0........... GAYOF 4 ree eectee ; 
in the year of our Lord, One Thousand Nine Hundred .................... 
Be weeri coe Ate ces , a Corporation created and existing 
under and by virtue of the laws of the State of 0.0.0.0... : 
and doing business in the State of .......0.0cceeee party of the 
AES partoand wk eae , a Corporation created and exist- 
ing under and by virtue of the laws of the State of ...0.0...00..cce 
LC EN a Oe Se pits principal office inthe voncsn.c.ca 
MY hate... Bak oa alte Staten. gas Gees oan. eck , party of the 


second part: 


WITNESSETH, That the said party of the first part, for and in 
consmeration. Of the sum Of (.40AoN..5.22....00hcs Dollars of the 
United States of America to it in hand paid by the said party of 
the second part, at and before the sealing and delivery of these 
presents, the receipt whereof is hereby acknowledged, and the said 
party of the second part and its successors forever released, 
acquitted and discharged therefrom, has granted, bargained, sold, 
remised, released, conveyed, aliened and confirmed, and by these 
presents does grant, bargain, sell, remise, release, convey, alien and 
confirm, unto the said party of the second part and to its successors 


and assigns forever, all the following described lot «0.000000... : 
PROC Cesar erccdtenacti sas as ghoc hy e | R Ey ean eae ee of land, situated in 
1G eRe ee Foss he eterna NO sGonnty Of 3.4.66 Gear 
21 SRS sh a) en gon eRe ee and known and described as fol- 


LOE Sg ERS ORE RED EE RETR Sls hoo OOTY TPIT EDEN PETRIE nec eT Ge 

Together with all and singular the hereditaments and appur- 
tenances thereunto belonging, or in anywise appertaining, and the 
reversion and reversioned, remainder and remainders, rents, issues 
and profits thereof ; and all the estate, right, title, interest, claim or 
demand whatsoever, of the said party of the first part, both in law 
and in equity or otherwise, of, in and to or out of, the above bar- 
gained premises, with the hereditaments and appurtenances; to 
have and to hold the said premises above bargained and described, 
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with the appurtenances thereunto belonging unto the said party of 
the second part, its successors and assigns, and unto the only 
proper use and behoof of the said party of the second part, its 
successors and assigns, forever. 

PATO CAN Gs. soci tfinlerotindns party of the first part, for itself and 
its successors, does covenant, promise, grant and agree, to and with 
the said party of the second part, its successors and assigns, that 
at the time of the ensealing and delivery of these presents, it is 
well seized of the premises above conveyed, as of a good, sure, 
perfect, absolute and indefeasible estate of inheritance in law, 
in fee simple, and has good right, full power, and lawful authority 
to grant, bargain, sell and convey the same in manner and form 
aforesaid, and that the same are free and clear from all former 
and other grants, bargains, sales, liens, judgments, taxes, assess- 
ments and encumbrances, of what kind or nature soever; and the 
above bargained premises, in the quiet and peaceable possession 
of the said party of the second part, its successors and assigns, 
against all and every other person or persons lawfully claiming or 
to claim the whole or any part thereof, the said party of the first 
part shall and will warrant and forever defend. 


This deed is executed pursuant to authority given by the Board 


5 AoE ER RA Ss SOR of said Corporation. 

In testimony whereof, The said. .............cssscesessecseeses hath here- 
unto caused its corporate seal to be affixed, and these presents to 
be signed by 


Bee eee eee ene e ewer ee ee es ewe sere cece esses eeesers 


Its Secretary, the day and year first 


Signed, sealed and delivered pana se 


in the presence of 


Dee cme e mae eran ee eereeecnre assesses ereessenenes 


ee ee eee eer eee ee eee ere ed 


Rake 8 Wes oastahicik spe eames an, President. 
(Corporate Seal) 
(NGOS SA: CEP nee CRO iers, Tes 
Secretary. 
(Add acknowledgment). 
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The above deed may be converted into a special warranty deed 
by omitting the fourth paragraph, beginning with the words, “And 
the said, etc.,” and ending the words “Warrant and forever de- 
fend,” and substituting therefor the following clause: “And also 
Peat AE UNG Said erate eet ae: , its successors and assigns, the 
tract and parcel of land and premises above described, and herein 
mentioned to be granted, bargained, and sold, with the appur- 
tenances, imto the Said << 32 scswc Sacer: Company, its successors 
and assigns, shall and will warrant and forever defend, by these 
premises, from under, or in trust for, the said .............ccccsseeeeeees 
Company, party of the first part, or its successors.” 


209. 


AUTHORIZING SALE OF PROPERTY AND BUSINESS IN 
EXCHANGE FOR SHARES OF STOCK OF VENDEE 
AND CASH 


RESOLVED, That the President and Secretary be, and they are 
hereby, authorized and directed to execute with the seal of the Com- 
pany and deliver to Continental Tobacco Company a conveyance or 
conveyances of the plug tobacco business owned by the American 
Tobacco Company on January Ist, 1898, and the property, assets, 
trade-marks, good-will and rights pertaining to such business then 
owned by said The American Tobacco Company upon the delivery 
to the President of this Company by Continental Tobacco Company 
in payment thereof, of One hundred and five thousand (105,000) 
shares of the Preferred stock and One hundred and five thousand 
(105,000) shares of the Common stock of said Continental Tobac- 
co Company issued in the name of The American Tobacco 
Company and the payment to said President by Continental 
Tobacco Company of Three hundred thousand dollars ($300,000) 
in cash in full of interest on said purchase price, and an additonal 
sum in cash equal to the losses sustained in the conduct of such 
plug tobacco business since January Ist, 1898, and that said officers 
execute and deliver to the Continental Tobacco Company, similar 
conveyances of the business and assets acquired by this Company 
from Drummond Tobacco Company (except the good-will and 
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business of smoking tobacco and cigarettes) upon the delivery to 
the President of this company, the Continental Tobacco Company, 
of Thirty-four thousand five hundred and seventy-five (34,575) 
shares of the Preferred stock, and Thirty-four thousand five hun- 
dred and seventy-five (34,575) shares of the Common stock of said 
Continental Tobacco Company issued in the name of The American 
Tobacco Company and the payment to said President by Continen- 
tal Tobacco Company of such sum in cash in lieu of interest of 
said purchase price as said President may agree upon with said 
Continental Tobacco Company and that said officers execute and 
deliver to Continental Tobacco Company similar conveyances of 
the business and assets reacquired by this Company from The 
Brown Tobacco Company upon the delivery to the President of 
this Company by the Continental Tobacco Company of Eleven 
thousand seven hundred and ninety-six (11,796) shares of the 
Common stock of said Continental Tobacco Company, and the 
payment of such sum in lieu of the interest on the said purchase 
price as the said President may agree upon with the said Con- 


tinental Tobacco Company, and full authority is hereby granted to © 


said President to make such adjustment as may be necessary in 
completing the sales of the foregoing business and properties and 
in equitably adjusting the profits and losses made in the conduct, 
since January Ist, 1898, of said businesses or any of them, and in 
providing for allowances for assets withdrawn from or added to 
said businesses or any of them since the said date, and interest 
thereon and if such adjustments make it necessary or prudent in 
the judgment of said President to accept a less or greater number 
of shares of stock of Continental Tobacco Company as purchase 
‘price of the above mentioned businesses or any of them than is 
heretofore named as the respective prices thereof, said President 
is hereby authorized and fully empowered to so increase or dimin- 
_ish the number of shares of such stock to be delivered to him as he 
judges proper and to the best interest of this Company.® 


*From minutes of meeting of directors of The American Tobacco Com- 
pany, held December 10, 1898. The acquisition of this property of The 
American Tobacco Company by the Continental Tobacco Company was 
considered by the court in United States v, American Tobacco Co., 221 
U. S. 106, 161, 56 L. Ed. 663, 686. 
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210. 


AUTHORIZING THE ACQUISITION OF THE COMMON CAPI- 
TAL STOCK OF A COMPANY IN EXCHANGE FOR PRE- 
FERRED AND COMMON STOCK OF PURCHASER 
AND CASH 


Wuereas, Messrs. Moore & Schley have offered to sell the 
entire common capital stock, consisting of Thirty thousand 
(30,000) shares of the par value of One hundred dollars ($100) 
each, of P. Lorillard Company, a corporation organized and exist- 
ing under the laws of the State of New Jersey, for Thirty thousand 
(30,000) shares of the preferred stock and Thirty thousand 
(30,000) shares of the common Stock of Continental Tobacco 
Company and One hundred seventy-two thousand five hundred 
($172,500) dollars in cash in lieu of interest: All profits of the 
business of said P. Lorillard Company, from and after January 
Ist, 1898, except dividends which shall have accrued upon the 
preferred stock of said company to inure to the benefit of Con- 
tinental Tobacco Company as holder of said stock subject to anv 
rights in such profits that the preferred Stockholders of said 
P. Lorillard Company may be entitled to | 


ResotveD, That the offer of Messrs. Moore & Schley to sell 
and transfer to this Company the shares specified in the fore- 
going offer for the number of shares of common and preferred 
stock of this company and the amount of cash named in said offer, 
be accepted, and upon the delivery of said shares of said P. Loril- 
lard Company to this company the proper officers be, and they are 
hereby authorized to issue and deliver to said Moore & Schley or 
their assigns or nominees, in payment therefor, certificates for the 
number of shares of the common and preferred stock of this com- 
pany, and to pay to said Moore & Schley the amount of cash 
specified to be paid as in said offer set forth and to do all things 
necessary to carry this resolution into effect. 


FurtHEeR REsoLvep, That this company purchase from the 
holders of the preferred stock of P. Lorillard Company, or any 
of them, their respective holdings of such preferred stock whenever 
the same may be offered, fully paid and free from all liens and 
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incumbrances within six (6) months of this date in such amounts 
as under this resolution can be paid in whole shares only of the 
preferred stock of Continental Tobacco Company, and that such 
preferred stock so purchased shall be paid for by the issue of pre- 
ferred stock of Continental Tobacco Company in the proportion of 
eight (8) shares of the preferred stock of Continental Tobacco 
Company for seven (7) shares of the preferred stock of P. 
Lorillard Company which is adjudged to be the value thereof ; and 
that the President and Secretary and other officers of this com- 
pany, be and they are hereby authorized and directed to issue the 
preferred stock of Continental Tobacco Company, and to take all 
other steps necessary to carry this resolution into effect.® 


211. 


AUTHORIZING PURCHASE OF MINE WITH STOCK 
SUBJECT TO CONTRACT FOR THE RETURN 
OF ADVANCES 


_ REsotvep, That the Board purchase the interest in the Mam- 
moth and Edith mines in Minifee Mining District, Riverside 
County, California, on a basis of $100,000 in full paid-up stock 
of this company, for the entire interest in said mines, subject to 
the contract with W. A. Washer, F. A. Stephens, and E. E. Banta, 
for the return to them of advances amounting to about $5,900, as 
set out in said contract and that the company assume the payment 
of said contract, and that the company assume the payment of said 
advances.” 


212. 


AUTHORIZING PURCHASE OF PROPERTY PARTLY WITH 
STOCK AND PARTLY IN CONSIDERATION FOR THE 
ASSUMPTION OF LIABILITIES OF COMPANY 


RESOLVED, That this company do purchase of the Quick Manu- 


®*From the minutes of the meeting of the directors of the Continental 
Tobacco Company, held on December 20, 1898. 


The effect of this purchase by the Continental Tobacco Company was con-. 


sidered in United States v. American Tobacco Co., 221 U. S. 106, 144, 162, 
56 L. Ed. 663, 680, 687. 
7™The above resolution proposed by E. E. Banta, seconded by A. E. Car- 


eS SS 


———— 
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facturing Company, a corporation of the State of New Jersey, all 
its rights, assets, plant, material supplies, patents and property of 
every kind and description, including good-will, etc., and that it 
pay in consideration thereof the sum of Six thousand dollars 
($6,000) of the capital stock of this company, said stock to be 
taken in part payment of the purchase price, at the rate of Seventy- 
five dollars ($75) per share, and said stock to be issued as full-paid 
non-assessable stock for the purchase of the property aforesaid and 
to be designated as stock issued for property purchased. 


FURTHER RESOLVED, That this company assume the outstanding 
liabilities of the said Quick Manufacturing Company, which 
amount, according to the certificate of the Treasurer thereof, to 
Five hundred and twenty-nine dollars and one cent ($529.01), and 
that it pay to the several creditors of the said Quick Manufacturing 
Company the sums of money due to said creditors by its own 
checks and take due receipts therefor. 


FurTHER REsoLveD, That this company also assume the lease 
of said Quick Manufacturing Company on its property, 3 and 5 
Oliver Street, in the city of Newark, Essex County, New Jersey, 
which said lease is to run to the first day of May, 1901, and the 
rent to be at the rate of thirty-one dollars and twenty-five cents 
($31.25) monthly.® 


213. 


AUTHORIZING ACCEPTANCE OF OFFER TO SELL PROP- 
ERTY IN CONSIDERATION FOR STOCKS AND BONDS 


AVM PITRE AS ppv .don ssa % the ncepstse anne has offered to sell, assign, trans- 
fer, set over and convey to this Corporation all of his right, title 
and interest, in and to a certain piece or parcel of land, consisting 
of approximately one hundred acres, known as ..........0 cee 
ty 05) 5 a i ee a , the whole being a part of a tract 
known as the mining section of the ............ccseesoseenwss property, 


penter, appears in Washer v. Independent Mining & Devel. Co., 142 Cal. 702, 
where its legal effect, together with that of another resolution, set forth in 
Part II, Section 1, page 72, is discussed. 

® See in re Remington etc. Motor Co., 139 Fed. 766, where the above in- 
strument is set forth. See also in re Cannister Co., 248 Fed. 587. 
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loaten An ce /eeih.nocareid County, in the Stateof s.10:4,s./ccaaleen ‘ 
for and in consideration of the issue to him of the full-paid non- 
assessable common capital stock of this Company to the amount 


OB ee actone sou shares, without par or nominal value and the 
issue to him of the first mortgage eight-per centum bonds of this 
Corporation to the total par value Of 0.0... ccccceseeeeteeeeees dollars 
WR eta, a Baas ), out of an authorized 198-08... ..2e-cacemaneee 
dollars said property being subject to encumbrances of record as 
DLthus date; not excesding ).c004002. bese dollars ($id cinco 1s 
and 


Wuenreas, It appears to this Board of Directors that the prop- 
erty above described is of a value in excess Of, ..........csssesssscsesseereeees 


Oars Die acts tet Lea VC 


Now THEREFORE BE It RESoLven, That this Corporation accept 
said offer and that this Board of Directors does hereby adjudge 
and declare said property to be of a value in excess of ........ =e win He) 
Bolla sa ( Gani s ares ) and that the same is necessary for the 
business of this Corporation ; 


FuRTHER ReEsoLvep, That the proper officers of this Corpora- 
tion are hereby authorized and directed to issue the shares of stock 
and bonds above described and to assume the encumbrances above 
mentioned, in full payment for said consideration, said shares of 
stock and bonds to be issued full paid and non-assessable to said 
Lath, GRceaa eee Pen cane in such amounts, at such times and to such 
persons as he may direct in writing. 


FurTHER Resotvep, That the proper officers of this Corpora- 
tion are hereby authorized and directed to execute on behalf of this 
Corporation and under its corporate seal, such agreements or con- 
tracts as may be necessary to carry the above resolutions into effect. 


FurTHER REsoLveD, That in compliance with the resolution of 
the incorporators’ meeting, the stock subscribed by the incorpora- 
tors, as evidenced by the certificate of incorporation, be included 
in the issue authorized at this meeting as a part thefeof and that 
this Corporation accept in payment of said subscription the property 
agreed to be sold to it as set forth in the preceding resolution. 


a 
7 
’ 
. 
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214. 


AUTHORIZING ACCEPTANCE OF OFFER TO SELL 
INVENTIONS IN CONSIDERATION FOR STOCK 


RESOLVED, That this Company accept the offer of .............ccese0 
to sell to the Company the property described in the resolution of 
ENE TINCOTPOPALOTS VASSAR ck isca ceo ci xo cis radgnestse re Le Rete , and the 
Board of Directors do hereby declare that the said inventions 
mentioned in said Resolutions and in the contract between THE 
ao LO Eee oe COMPARTY: “SRG Gece oe Dee 
Be ee 2 cs, BS, , 19........, are of the fair and full value of 
. eee eee and that the same are necessary for the business 
of the Company. 


FurTHER REsotven, That the proposed form of assignment by 
OS Re ar eR to this company, of the said inventions, pre- 
sented at this meeting, be and the same is hereby approved, and 
the President and Secretary of the Company are hereby authorized 
and directed to issue to the order Of ....001:..c:.cc)cccscstseesest , full paid 
Capital Stock of this Company in the aggregate sum of §................ 
upon the execution and delivery thereof. The form of the pro- 
nosed .conformatory deed By! i2..os.cc-..cessccesercsesenes , to be hereafter 
executed, is likewise approved and the said ..............eseseeeeeeeees is 
requested to procure the execution thereof by the said ..................0 
if possible. 


FurtHER REsotvep, That in compliance with the resolution of 
the incorporators the Company accept in payment of the subscrip- 
[Lo ST en eek nh Sa eee ne rod: 70 hah Rare eae , as set 
forth in the certificate a incorporation, the property agreed to be 
sold to the Company as mentioned in the preceding resolutions. 


215. 


RATIFYING ACTION OF OFFICERS IN ACCEPTING 
O¥FER OF SALE OF INVENTION 


REsoLveD, That the action of the Officers of the Company, as 
directed by the Board of Directors, in accepting the offer of 
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ec ee to sell to the Company certain inventions for a 
process and apparatus for the evaporation of liquids in considera- 
tion of the issuance to him of ................ shares of stock of this 
Company of the par value of «.........-::e and in making settle- 
het willie aap and accepting the assignment of his 
tights under the comtract Of (....0cc.canatere cates } Biase , and 
further in issuing to him in payment for said inventions and other 
TIOUVIEG qh eee vos shares of the Capital Stock of this Company, 
of the par valtie Of rik. .scjcccteenss be and the same is hereby ratified 
and approved. 


216. 
AUTHORIZING CHANGES IN TERMS OF CONTRACT 


WHEREAS, Questions have been raised Dy ............cccccceseeeeeeseee 
regarding the proposed issue of ............ ee shares of stock to 
him which originally were to be paid him for the exclusive right to 
sell evaporators in Porto Rico and which were ready for issue to 
|) Wee anit Ae RP SO bs Fat , in pursuance of the action 
of the Board of Directors at that time. 


REsoLvep, That on account of the unwillingness of the said 
ree hse Sea Tee to execute the proposed agreement regarding 


orto Rico the said “Aso cate a. shares should now be issued to 
him in consideration of the acceptance by him of the conditions 
id down in iour letter 08 .sichsvsctee eee eee ee AG .) Rage , and 
accepted ‘by him in, his.fetter’ of ....c.4s1.q0aeeeee ee ee shh aeate 

Mind that the. said Aaks  kcescsnneneet should be further author- 


ized to sell in the United States, without royalty, special apparatus 
for manufacturing sulphuric acid and other materials, as described 
sn IMs ‘Fetter Obes teeta, a ee Ag 1 feck , for a period of 
See ete OBL e (cescdos) years from ssgscwauevan temeenees aneOne 

And that this right to sell this special apparatus may be ex- 
tended or re-arranged at the end of that period, should both parties 
consent thereto. 

It is further understood that all evaporators of the .................. 
type so sold and imported into this country are to be provided 


————ee 
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with name plates stating that they are built under license from the 


Be aR SE. nea Company. 

And further, that complete drawings of every apparatus so sold 
in this country shall be furnished to the ........ccccscssssesseeseeeees Com- 
pany. 

217. 


AUTHORIZING RELEASE OF CONTRACT OBLIGATIONS 


RESOLVED, That as our Company is not in a position to enter 
the Porto Rican field with the vigor which Mr. .......0...000..cccc0 ’s 
interests and the value of the invention warrant, we release him 
entirely from any obligation, verbal or written, concerning that 
territory, and permit him to have an entirely free hand in selling 
his evaporators, either directly or through agents, with the under- 
standing, however, that he is not to give any rights, restricted or 
otherwise, to anybody that would prevent this Company from 
Es a scale ee a ee Evaporators in Porto Rico, if and when 
it so desires. 


FurTHER RESOLVED, That the intention of the above statement 
is to annul any agreement or bill of sale of the Cuban rights 
which is now pending between this Company and the said ................ 
2 Sah se Aa and that Mr, ...............:.:-: S acceptance of the letter 
containing this resolution is all that is necessary to make this re- 
lease binding. 


F 218. 


AUTHORIZING CONTRACT FOR ACQUISITION OF 
PATENTS WITH CONTRACT FORM ATTACHED 


ReEsoLveD, That this Company enter into a contract offered by 
idte,, Siwone bes, aacaemnd to this Company for the acquisition of patents 
on coal cutting and loading machines and the Board of Directors 
do hereby adjudge and declare that said property is of the actual 
MTEL fatey oH opted alta Dollars i Biesensecy a5-cas ) and that the 
~ same is necessary for the business of the Company. 
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FurTHER RESOLVED, That the proposed agreement for the sale 
of said property presented at this meeting and spread on the 
minutes be and the same is hereby approved as to form, and the 
President and Secretary of the Company are hereby authorized and 
directed to execute said agreement in the name and on behalf of 
this Company, and to affix the corporate seal thereto. 


FurTHER ResoLveD, That the proper officers be and they 
hereby are authorized and directed to issue to the order of said 
EPO AALS Foie det Pier or his nominees, full paid capital stock of this 


Company to the aggregate amount Of 1.0.0... ccc teseeeneeeee Dollars 
hee a ee nee ), as provided in said agreement. 
CoNTRACT 
Tuis AGREEMENT made this ................ i es Ree ewan oie 
19) 6.4, by. ane between cg sisi cupeueen (hereinafter called sige 
‘vendor,) of .the. first -part.and <.i..qs.0iseee Company, A 


Corporation organized under the laws of the State of «0.0.0.0... 
having its registered principal office with the .0.0..0..0... cee 
AinGanyprat occas octane (hereinafter called the ‘Company’ ) 
of the second part. 


Wuereas, The vendor is the owner of the property, contracts 
and rights hereinafter described; and 


Wuereas, The Company has been duly organized pursuant to 
the. laws of the State: of» ..j..scca.dincd aes , with an authorized 
Capliaks Stock WOE Hii te. ta, cms nar cmosuaree Dollars ($scs cc toe >; 
divided into shares of the par value of One Hundred Dollars 
($100.00) each; and 


Wuereas, The Company desires by an issue of its capital stock 


as hereinafter provided, to purchase and acquire said property, 
contracts and rights ; and 


Wuereas, The Board of Directors of the Company has ascer- 
tained, adjudged and declared that the said property, contracts and 
Tights are of: the actual «value of jc. Pane Dollars 
(SES. ioe ea ), and that the acquisition of said property, con- 
tracts and rights is necessary for the business of the Company and 
to carry out its contemplated objects. 
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Now, THEREFORE, it is hereby agreed by and between the 
vendor and the Company as follows: 

1. That the vendor has sold, assigned, transferred and set over, 
and does hereby sell, assign, transfer and set over unto the Com- 
pany, its successors and assigns, all his right, title and interest in 
and to the following described property, to wit: 

A certain contract entered into on the ................ day of 
fs ete oo a 2 eee Mae LE SIS Beste, Pee au With! \..c46 

BPO Oy Siesta eee ica hate cena ieee , providing for 
the eaaGbs of patents and paieas rights peti or applied for 
on machines for cutting and loading coal as therein set forth, a 
copy of which agreement is hereto attached and made a part 
thereof. 


219. 
APPROVING AGREEMENT OF SALE OF PROPERTY °® 


ReEsotveD, That we (the Directors of this Company) unani- 
mously do approve of the sale of our property to the ................ 
Beets Company as embodied in the form of contract or agree- 
ment which has been prepared, and we do authorize the execution 
by the President under the seal of the Company of said sale and 
contract. 


220. 


AUTHORIZING THE ASSUMPTION OF CONTRACT 
OBLIGATIONS WITH PROVISION FOR 
FORMAL ASSIGNMENT 


RESOLVED, That the Company assume the contracts between 


pete et Annee OD er sche gO nate tn oe oI adorei ceok erek cannes 
Fs Niele, Ane Re, Sa and all responsibility for the completion of 
them, it being understood and agreed that Messrs. .........0.....:ceeee 
AML A eM Nace Hoa NB ania 2h nk shall, if it becomes necessary, execute a 


formal assignment or other instrument to enable the Company to 
carry out these contracts and obtain all the moneys or other 


®See Ferry v. Latrobe Steel Co., 155 Fed. 161. 
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advantages arising therefrom. Messrs. ............:.scsscescesceseeese and 
Piedra Birt Auten diary being present at this meeting and expressing 
their assent to the provisions contained in this resolution. 


221. 


AUTHORIZING PURCHASE OF PARTNERSHIP EXCLUSIVE 
OF CERTAIN ASSETS 


WW 2ERRBAS( acta gees. and |...5.c eae ee have this 
day offered and agreed to sell, assign and transfer to this Corpora- 
tion certain property and assets, to wit: all of the assets and busi- 
ness, including the established agencies and good-will of the co- 
partnership existing between them under the firm name of 
Oe Mak alice, SO By & Company, with the exception, however, of 
eo eee shares of the Common Capital stock of ................ 
tesa teem: , Inc. part of the assets of said partnership, for the price 


GE Sin, OF Sages eee , to be paid in full paid, non-assessable 
Capital Stock of this Company to be issued to the said ....................+. 
CT aa IES aba cea ante en or their nominees, as they may direct; and 


Wuereas, The Stockholders of this Company are of the opinion 
that said property and assets are of the fair value of $..........000000.... 
and upwards, and are necessary for the purposes of this Company ; 


RESOLVED, That the Directors of this Company be, and they 
hereby are, authorized to accept such offer and to purchase said 
property and assets: Of Yada coi. es Company, as stated above, 
for the price or sum of $..............-4c00 to be paid in full paid 
non-assessable Capital Stock of this Company of the par value of 
$100 to be issued to them or their nominee or nominees, upon de- 
livery and assignment to this Company of the said property and 
assets. 


BE Ir FurTHER RESOLVED, That the Directors be, and they 
hereby are, authorized to do.all things necessary to carry into effect 
the purposes and intent of this resolution. 
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222. 


AUTHORIZING THE ASSUMPTION OF INDEBTEDNESS 
OF PARTNERSHIP AND GRANTING POWER 
TO MEET IT 


ReEso.vep, That this Corporation hereby assumes the obligations 
Bnd sandebtedness OF ee... sccetti en cchekscugenae QING si ceeecaeish et nee ‘ 
BrOGr S29 15th. Ue Company, and the officers of this 
Corporation are hereby authorized to do all things necessary to the 
assumption and payment of the said obligations, in consideration 
for the transfer to this Corporation of all of the property and 
OT BS RSet Rn ee eal Gare AT Ge OR RAR te RETR Be , trading as 


223. 


AUTHORIZING DELIVERY OF CERTIFICATES OF STOCK 
TO INDIVIDUAL SUBSCRIBER HOLDING RIGHTS IN 
CONSIDERATION FOR THE TRANSFER OF 
BUSINESS TO THE COMPANY 


MG ia CR eo er me supseribed t6- 20.6400. shares 
of the Common Capital Stock of the said Corporation and is the 
holder by assignment, duly recorded, of the subscription rights to 
Soca 2 eae shares of the said Capital Stock of the Corporation - 
in addition to those subscribed for by him; and 


NY MRE AS 8 SAM 2 tet sa sens cacp teen. has paids fot). gisccscnce eee 
shares of the stock so subscribed for by him in cash, at a par 


value of $100 per share; and 


NV ISEREAS J PNG SAU set os 7a cose iSosos had, prior to the incor- 
poration of this Company, established a business as an insurance 
agent and had, as such agent, represented certain insurance com- 
panies hereinafter named, and 


Avis era's aid si. paecueonape ladle has transferred to the said 
Corporation and secured for it the general agencies theretofore 
represented by him as follows ; 
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under agreement with the Corporation that the valuation of the 
said business should be hereinafter determined, as set forth in a 
resolution adopted at the first meeting of the Board of Directors 
"ek ie ieee Mee ce ined tert , Inc., and has requested that the said busi- 
ness be so valued and its value accepted in part or full payment of 
the stock covered by the subscription rights now held by him; and 


Wuereas, In the judgment of the Board, the said property is 
necessary for the business of this Corporation, and is of full and 
fair value at least equal to the par value of the stock of .................... 
shares of the Common Capital Stock of the said Corporation; 


Now THEREFORE, BE It REsotvep, That the said Board of 
Directors do hereby adjudge the said agencies’ accounts to be of 
a full and fair value of at least $......00.00000. and necessary for 
the best interests of the Corporation, and that they hereby accept 
the said agencies’ accounts, in full payment of the subscription of 
ROG Sai: a Sah ee 10200 ce shares of the Common 
Capital Stock of the said Corporation, and the proper officers be, 
and they hereby are, authorized to execute and deliver in his name 
and on behalf of this Corporation, and under its corporate seal, in 
payment of the said property, certificates of full paid, non assess- 
able Common Capital Stock of the said Corporation to the said 
Pee rte. Goecn osha or his nominees, for an aggregate of ..............00.. 


224. 


AUTHORIZING DELIVERY OF CERTIFICATES OF STOCK 
TO PARTNERSHIP HOLDING RIGHTS IN CONSIDERA- 
TION FOR THE TRANSFER OF BUSINESS 
TO THE COMPANY 


Wuereas, Prior to the incorporation of this Corporation, 
PM Re and ou... eeecseeeeee Were and still are trad- 
ing as co-partners under the firm name of ; 
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Sa CHAN cae yaiecastess & Company and were and still are doing a 
general insurance brokerage business ; 

pV ERERIGAS 5 LRG caailinet nc my Wii hidads tha CD te IA i ae mR 
by transfers duly recorded with the Officers of the Corporation, 
are the holders of the subscription rights, either individually or as 
ROTOR METS CO Bh tp cece | Ce eee ) shares of the Common 
Capital Stock of the said Corporation; and 


Wuereas, They have transferred to the Corporation the 
ppeneIes OF. THE 0.6 eee ean Company of America, The 
ee a COMPANY yn. osedsaresrsccct acaeyons NSUPance, Com 
os, opti eee Ree seo are Insurance, Company atid ccc: 2nakoianee’ 
Insurance Company, and further agreed to place all casualty insur- 
ance secured by them as brokers with the Companies represented 
ji, Qlealen ae eee meena: , Inc. under agreement with the Corporation, 
that the valuation of the said business should be hereinafter de- 
termined, as set forth in a resolution adopted at the first meeting 
Grane Boata Of Directors: Of. Fe. 2cecnscciuieacan: ws , Inc. and have 
requested that the said business be so valued and its value accepted 
in part or full payment for the stock covered by the subscription 
rights now held by them ; and 


Wuereas, In the judgment of the Board, the property turned 
Ower tO the Said ..2j2254005. civcdsaseoesatoa! eltie Dy theaald sare teem 
rt UT Sean. ob meet eEBao , was necessary for the business of this 
corporation and has proved to be of.a full and fair value, at least 
equal to the par value of the stock, the subscription rights to which 
aremow held by the said ....iien ce cio pe ee ho. 8 . 
either individually or trading as co-partners ; 


Now Tuererore, Be It Resotven, That the Board of Direc- 
tors do hereby adjudge the said property to be of a full and fair 
Valite Gisailcast B..9.2c2008. takin. and necessary for the business of 
the Corporation and the proper officers of the Corporation be, and 
they hereby are, authorized to execute and deliver, in the name and 
on behalf of this Corporation, and under its corporate seal, in pay- 
ment for the said property, certificates of full paid, non-assessable 
Common Capital stock of this Corporation to the said ............:.:cs8 
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ONG gab vo kink He eee. , individually or trading as co-partners, as 
they may direct, by transfers of subscriptions or orders duly filed 
with the officers of the said Corporation for an aggregate of 
tL SS RO eS { crate Dares, 


225. 


AUTHORIZING OFFER TO SELL PROPERTY UPON 
TERMS STIPULATED IN RESOLUTION 


RESOLVED, That this Company offer to sell the ..........0...0.:0 
Hotel property on the following terms: 

Purchase price t0 be @..2 a... deere subject to the first 
MOMMA Os Gan ce nae The purchase price to be paid as 
follows: 

Ses nie to be paid at the time of settlement on condi- 
tion that the purchaser guarantee the expenditure of at least 
SC we in improvements on the property to be made during 
the present spring; the purchaser to execute and deliver to the 
Company a first mortgage in the amount of $..................... to be 
Secuned (on the \.c% tae arte eons property; the purchaser to 
execute and deliver a second mortgage on the ............c:ccccceseeseeeeeee 
Hotel property in the amount of $.................cccsce a ere 
to be paid in reduction of the second mortgage each year thereafter, 
settlement to be calculated as of April ........ oe eae , all personal 
property, consisting of ice, groceries, liquors, etc. to be paid for by 
the purchaser at their appraised value. 


226. 


AUTHORIZING OFFICERS TO EXECUTE ON BEHALF OF 
COMPANY AGREEMENT OF PURCHASE SIGNED 
BY INDIVIDUAL DIRECTOR 


REsoLveD, That the Officers of the Corporation be instructed 
to execute on behalf of the Corporation the agreement for the pur- 
CHASE LOS UNE itn ikke eee it property heretofore executed by 
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227. 


AUTHORIZING DELIVERY OF DEED IN NAME OF 
COMPANY TO CONSUMMATE SALE OF 


PROPERTY ” 

WHeErEAS, By agreement dated the .............. AY GES... tot cen j 
|! See ing ere acre ies RS Lea Rp Company has agreed to convey to 
2k 6a Se ee eee , all its right, title and interest, in and to the 
bipiee to-x ast iaskear SA Property NOraber aE iy cis sshd ety hates cvs eaeies 
BIS ee Be RS peomprisine teal ce ceknceavic acres, 


more or less. 


Now, THEREFORE, BE It REsotvep, That the proper officers 
of this Company are hereby authorized to execute and deliver to 
2 = oe RI Ue Im the name Of the | ojsc...cicvaincesaeeroenes, COMPARY, 
the deed and any and all other instruments necessary to carry said 
sale into effect, and to attach the seal of the Corporation thereto. 


228. 


AUTHORIZING EXECUTION OF CONTRACT FOR 
ERECTION OF FACTORY 


RESOLVED, That the proper Officers of the Company be author- 
ized to execute on behalf of the Company, in the form proposed, 
RIG CRGERCRCE WET eo oaes pons sorrects teat nee for the erection of a factory 
[os i Aes i eh ea for the purposes of the Company in accord- 
ance with the plans and specifications approved at this meeting by 
the Board of Directors and counsel. 


229. 


AUTHORIZING OFFICERS TO CONTRACT FOR PURCHASE 
OF PROPERTY, TAKE DELIVERY OF DEEDS, 
NEGOTIATE INSURANCE, ETC., ETC. 


RESOLVED, That the proper officer of the company be author- 


20 See Isham v. Bennington, 19 Vt. 230, holding that where a deed was 
signed by the president and failed to recite a resolution authorizing it, it 
was held void. See also 29 A. L. R. 989n. 

See Cook, Corps., Secs. 808, 694, as to consent of stockholders to a 
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ized to enter into a contract with the ...........::ccseceeeeeee Company 
Sa RO IA Be oe and its vicinity to purchase the property of 
said Company at the price Of $.............:c000 and the Treasurer of 
the Company is hereby authorized to pay for the said property out 
of the funds of the Company the sum of $.........---.000 and the 
proper officers are further authorized to take delivery of the deeds 
for the premises in the name of the Company; negotiate proper 
title and fire insurance, and generally to do all and everything neces- 
sary to consummate the contract herein authorized to be made. 


230. 


AUTHORIZING PURCHASE AS ASSIGNEE OF VENDEE 
OF BUSINESS OF COMPANY 


EWN TE RIVES, IVE cee can tien ce 1 hea has secured from the 
£64. Pee Re eh Company, a corporation organized and existing 
under the laws of the State of ............:......ccccesssenes , an offer to sell 


to a corporation to be formed, the entire business, with the good- 
will thereof, now owned, managed, carried on, conducted by and 


pertaining to the: saidie.nd.... sy eee Company, together with 
all the property and assets of every sort and description of and 
pertaining» to the said "Ngan aktsc anneticcs Company and wherever 


situate, upon the following terms and conditions, to wit: That the 
company to be formed shall assume and take over all the just and 
legal debts and liabilities of and pertaining to the said ...................0+ 
Company and will issue or cause to be issued to the holders of the 
pfeterred stock: of “the ‘Said ¥,...05.1<0..caeueeeee Company, in ex- 
change for their shares of such Preferred Stock, shares of the 
non-voting Class “A” Capital Stock of the company to be formed, 
to and in an amount equal in par value to the par value of the 


shares of the»stock.of the said: )... eee ee Company held 
by each such Stockholder, and that in addition thereto the com- 
pany to be formed will issue $..........0.00000. worth of the shares 
of its Class “A” Capital Stock to the saidic ccsacctesste-a or his 
TUOMAINISE ANG GHE ANG. cs 2, cannes cere ca eee [abe Sasa ) shares of its 


Class: <B’ stock to theisaid 3.3.2.2... 2 eee or his nominee; and 


mortgage or to a sale of land. See also Part II, Section 1, pages 6S, 66 
and 67 and footnotes. 


: 
Gait) wie —— 
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NW TREREAS,. Pine Gai. ois hk choceaul has offered to assign, 
transfer and set over unto this Company all his right, title and 
interest in and to the said agreement, in consideration of the issue 
and exchange of stock as aforesaid and in consideration of the 
issue to him of ........ Be ata tee shares of the Class “A” stock 
of this Company ; and 


WHEREAS, It is the opinion of this Board and the said Board 
does hereby adjudge and declare that the said rights and privileges 
in and to the said agreement are of the fair value of «00.0.0... 
ed Rea ee ee ) and that the same is necessary to the 
business of this Company : 


Now THEREFORE Be It anv It Is Heresy REsotvep, That 
this Company accept the offer made by the said ..........0... eee 
as above authorized and directed in consideration of the assign- 
RMIT ASV EU GIS oh sss steers to this Company of all his 
right, title and interest in and to the said agreement with the 
Rey RE eee ee Company, fo issue.to the said) s410135.,00g meee 
the Class “A” stock of this Company to the extent of four hundred 
and seven shares, and to execute and deliver to him the said 
Ae gik a ee ee , a certificate therefor. 


RESOLVED, That this Company accept the offer of the ................ 
hg. "et oa Company, a corporation organized and existing under 
sretaweo! the State Of.) cio csnc vey =o , to sell to this company 
Seen ESIGNES) OL Von. 405.5201.) sions nates , all the business with the 
good-will thereof, property and assets of whatsoever nature and 
wherever situate, now owned, controlled, managed, by and per- 
eave Ete PH GAN oss. csc seeneetecatyestewase Company, upon the terms 
and conditions and for the considerations set forth in the form of 
agreement submitted at this meeting, and the Board of Directors 
does hereby adjudge and declare that the said property is of the 
MLV io parent lore aresevees oes: Daas: (Boece ) and 
that the same is necessary for the business of this Company. 


_ FurtHer Resotven, That this Company accept in full payment 
of the subscriptions as set forth in the record of the first meeting 
of the signers of the Articles of Agreement, and of the subscrip- 


202 CORPORATE RESOLUTIONS 


PRON OE al thes hc esl cdviidps ip aaa as set forth in the minutes of this 
meeting, the transfer to this Company by the ............::ccceseseseeeees 
Company of the business, good-will and property aforesaid ; 


FurTHER REsotvep, That the President and Secretary of this 
Company be and they are hereby authorized and directed to ex- 
ecute on behalf and in the name of this Company and under its 
corporate seal the agreement submitted as aforesaid for the sale of 
the said business, good-will and property to this Company. 


231. 


AUTHORIZING ISSUING OF COMMON STOCK IN 
EXCHANGE FOR PREFERRED STOCK HELD 
IN BUSINESS PURCHASED 


REsOLveD, That the President and Treasurer be and they are 
hereby authorized and directed in accordance with and for the 
considerations named in the aforesaid agreement," to issue to the 
holders of the preferred stock of the ........:.....c:ecccsseeeeees Company, 
in exchange for their shares of such preferred stock full paid and 
non-assessable shares of the Class “A” Capital Stock of this Com- 
pany to and in an amount equal in par value in each instance to the 
par value of the shares of the said Preferred Stock held by each 


such Stockholder, and to issue to ..........cceceseeeeeeeee or his nominee 
full paid and non-assessable shares of Class “A” stock of this 
Company tothe extentiol 5. c.cune. cae dollars (Bicacnsed ) 
in par value and to issue tO ............ssessseeeeeeees the Class “B” stock of 
this Company to the extent of .......<..0)..cssueeeee ti See ) 
full paid and non-assessable shares in exchange for his holdings 
of the Common Stock of the said .2....::ccecescs ete nee Company, 
and to issue to the said... or his nominee 2::....:..00c.0 ne 
(jem ) full paid and non-assessable shares of the Class “B” 


stock of this Company ; and to execute and deliver upon the above 
terms and conditions to each such person certificates for the shares 
of stock so authorized and directed to be issued to each of sea 
marked full paid and non-assessable. 


" Referring to preceding resolution. 
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232. 
AUTHORIZING ACCEPTANCE OF RETURN OF STOCK 
ISSUED TO DIRECTOR 


DA GERD BAS a5: Ads SNE REO Ry has offered to turn into the 
‘Rreasury of this: Company .sccisiwisinacke, Chogwact ) shares of 
the Class “A” stock of this Company heretofore issued to him; 
and 


WHEREAS, It is the opinion of this Board that it is for the best 
interests of this Company that this offer be accepted; 


Now THEREFORE BE It RESOLVED, That this Company accept 


Re REE EI G S ocoes cok tteces ect ee and the proper Officers of this 
Company be and they are hereby authorized and directed to accept 
BAU EE oe fe Lecce ep sew for the use and on behalf of this 
Company the said, ...,02.en.. ees shares of Class “A” stock 
2) ae ee ees | OU ee Sek eee eas ROD ese. 
shares. 
uot uaseke es 11 WAR RR ieee Rt ba MEL VPN 


shares, both of which were approved and accepted 
and ordered filed. 


OrpEreD that a copy of each of the following papers be in- 
serted in the minute book for reference. 

1. Waiver of notice of this meeting ; 

2. Secretary’s oath; 


DP SUPSOPIPHIOt OF | oss icra dieesjtvcscte 

4Grancter of sibscription: by Mr cian. .tiscssvevsesensssbavaccranh to 
|) Gio. get | 8 REN eee eee ome 

Berd ratster of swhstription’ DyeME, 2... 5.n:..50...a0secrnecsoscenanices to 
Eee Bee earocaseancescass ; 
233. 


AUTHORIZING ASSIGNMENT OF LETTERS PATENT 


RESOLVED, That the proper Officers of the Company be author- 
ized to execute an assignment to the «0.0.0.0... Company 
of its letters patent of the United States No. 1,040,971. 
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234. 


AUTHORIZING ACCEPTING ASSIGNMENT OF OFFICE 
AND TELEPHONE CONTRACT *¥ 


REsoLveD, That this Company shall accept an assignment of 
the office formerly occupied by The «....:....0....cccseeeeseee Company 
CNEL SEL A es SR, MRSS ae ta corporation atic santa. Street, 
ora eth rit One Pa , and shall assume the payment of the rent of the 
Solel Ofiee froin yok 2 ee a ee Ag | ee , at the rate of 
SSS eee, ee per month, and shall also take over the telephone 
contracts of the satds The i116) acs Company, as of that 
date, substituting at that time the name of this Corporation. 


235. 
AUTHORIZING RENEWING LEASE OF PLANT 


Resotven, That the President, (0), 20sec , Treasurer, 
Ne ee pe 2e ce and the Sectrétafy;.. eee , be 
authorized to sign the necessary papers renewing the lease of 
Pant WA LO UNG! cas. eee concen eee Company, on the same terms as 
heretofore, for a period of twelve months, from December 31, 


236. 


AGREEMENT ESCROWING STOCK OF COMPANY TO 
BE FORMED TO PREVENT SALE OR ALIENATION 


Wuereas, The undersigned persons for various reasons have 
agreed that the certificates for certain shares of the capital stock of 
PE eke Waco ath shall be deposited with a trust company and no 


™ See Black v. Ellis, 111 N. Y. S. 347, affirmed 113 N. Y. S. 558; 197 
N. Y. 402, holding that where a corporation takes an assignment of a lease 
of a hotel and assumes a mortgage given for the purchase price of chattels 
covered thereby, a subsequent renewal mortgage executed by the corporation 
comes within the exception of the Stock Corporation Law ‘of New York, 
Laws 1892 pp. 1824, 1867c, 688, Secs. 2 and 48, requiring consent of stock- 
holders, unless it is a purchase money mortgage. 


ee 
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part thereof or of the receipts hereinafter mentioned representing 
the same shall be sold to parties other than those signing this agree- 
ment during the duration of this agreement. 


Now, THEREFORE, In consideration of the premises and the 
mutual agreements herein contained and for other valuable con- 
siderations moving from each of us to the other, receipt of which 
is hereby acknowledged by each of us, 


We, The undersigned Stockholdérs of 2.2)...).0c0..Jecccssesocscsencess hae: | 
CoP nOratents UE ooo » have deposited with the <....0.5..:..00042 
eamsr Company Of <i... h ii ees certain certificates for stock in 
said corporation aggregating ..........ccce per cent of the capital 
stock of said corporation and do hereby contract with each other 
in regard thereto, as follows: 

1. Such certificates of stock shall remain with 00.0.0... 
PR PaISe ASOMIOGINY TSE 5. ocr hens ete Sacco for the period of two years 
from date hereof, unless this agreement is cancelled on the written 
consent of all’ of the owners of said stock prior to the expiration 
of said two years. Upon the termination or cancellation of this 
agreement aforesaid, the certificates of stock deposited hereunder, 
shall be delivered to their respective owners. 

2. We, each for himself, agree that we will not sell, pledge, 
assign or in any way transfer or dispose of our said certificates of 
stock, or of our interest therein, or of the receipts of the said 
Trust Company for the same, either absolutely or subject to this 
agreement during said period of two years, excepting upon the 
written consent of all of the subscribers hereto. 

Fh acl) hs gn een ea CE if BUSEACOMIDANY. Of; 5. hiheceaccstwcd 
shall issue receipts reading as follows: 


(Date) 
eseived 70008 «ci bhss.nteieecnisvaee. eertilicates [OF oitneos cee | 
Sages) OL estos, 10 cciceted-sseidieses Corporation to be held by us, 


under and in accordance with the terms of a certain agreement 
between certain stockholders of said company, dated ...........0.00000... : 
which agreement has been deposited with us. This receipt shall 
not be negotiable or transferable and shall not be sold, assigned, 
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pledged, or otherwise disposed of in any manner whatsoever ex- 
cepting as provided in said agreement. 

4. In case of the death of any of the subscribers hereto, during 
the period of the said two years, his estate and his executor and 
administrator shall be entitled to the receipt of said depository 
above mentioned upon surrender of the receipt held by the decedent 
and in lieu of the receipt running to the party so deceased, but 
said estate, executor or administrator shall not be entitled to with- 
draw the stock represented by said receipt from under the terms of 
this agreement. In such case, if the deceased Stockholder’s interest 
therein has been sold, by reason of and in accordance with the 
law, the purchaser at such sale shall not be entitled to withdraw his 
stock from under this agreement, but shall be substituted herein 
in place of the deceased Stockholder. 

5. A new depository or depositories, in place of ........0.......00e 
iris Compariy Of i sity sata e.dctacn- may be named at any time 
by a majority in interest of the persons signing this agreement and 
thereupon said certificates of stock shall be delivered to the new 
depository or depositories. Such designation must be in writing 
and signed and duly acknowledged by all parties thereto. 

6. Said stock shall continue to stand on the books of the Cor- 
poration as at present and shall be voted as if this agreement had 
not been entered into, and all dividends and benefits going and 
belonging to said stock shall belong to the Stockholders of record 
thereof, the same as if this agreement had not been entered into. 


In Witness WHEREOF, we have signed our names and re- 
Cena from cs. canacueascee rust Catipatiy Ge (2124.0... 
its receipt for our certificates deposited hereunder this .................. 
Rae) BARES hamanye cere aS eee 


(Signatures ) 
In presence of: 


Accepted : s 


By | Trust Company 
Trust Officer. 


q 
5 
5 
4 
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237. 


AUTHORIZING PURCHASE OF STOCK FROM ESTATE 
AND THE DECLARATION OF A DIVIDEND TO 
PAY FOR IT 


REsoLveD, That the company sell to Messrs. Milliken, Hartley 
and Mecks the seventy shares purchased from the estate of Henry 
Franke, for the sum of $257.17 per share, with the understanding 
that the company declare a dividend to allow them to pay for the 
same, Messrs. Milliken and Hartley voting in the affirmative and 
Mr. William L. Bass voting in the negative. 


FuRTHER REsoLveD, That we declare a dividend of $87.38 per 
share, so as to allow Messrs. Milliken, Hartley and Mecks to pay 
for the seventy shares; Messrs. Alex. Bass, William L. Bass and 
Mrs. W. L. Bass to apply their dividends towards liquidating the 
debt of Mr. William L. Bass’ Eon suelo mortgage; Messrs. Milli- 
ken and Hartley voting in the affirmative and Mr. William L. Bass 
voting in the negative."* 


238. 
AUTHORIZING THE SALE OF TREASURY STOCK 


RESOLVED, That for the purpose of securing a local interest in 
Tree a a NO Company on the part of the citizens of 
tee tests cist: two hundred shares (200) of stock be issued 
to be sold at Twenty-five dollars ($25.00) per share, and that the 
proceeds of such sale be placed in the treasury to be voted for 
regular expenses.'* 


239. 


RATIFYING ACTION OF INVESTMENT COMMITTEE 
IN SELLING STOCK 


RESOLVED, That the action of the investment committee in sell- 


18 See Hartley v. Pioneer Iron Works, 181 N. Y. 73, in which the above 
resolutions are set forth and discussed. 
44 See in re Remington etc. Motor Co., 139 Fed. 766, 


208 CORPORATE RESOLUTIONS 


ing on behalf of the Corporation 25,000 shares of the Preferred 
aol 0) OER atts ee oe Company be and it hereby is in all 
respects ratified, approved and confirmed. 


240. 
AUTHORIZING SALE OF STOCK™* 


VERE RS ee cic. accor , President of the .:.::.<idaueveamal 
Trust Company, has submitted to this Corporation an offer to pur- 


CHASE hae cots ogres shares of Common Capital Stock of the 


Company, of the par value of $...........::cceee , being all of the 
Common Stock of the said Company issued and outstanding, for 
the price or sum of §...............000 payable in four annual install- 
PINCMIES: OGY De ccees. coset or stro nant each, bearing interest at six (6) per cent 
per annum; and to secure said payments has offered to give his 
four collateral promissory notes of $............0:00 each, payable in 
1, 2, 3 and 4 years from date with interest thereon at six (6) per 
cent per annum, payable semi-annually, and to deposit with this 
Company as collateral security for the payment thereof, the said 
shares, then be it 


RESOLVED, To accept said offer, and to enter into such agree- 
mientswath the: said iio, sctecs.s.secdecsesges , providing that the sale to 
him is on the terms of the said offer and containing such provisions 
as said officers and counsel for the Corporation may deem proper 
for its protection. 


241. 
AUTHORIZING THE SALE AND PURCHASE OF STOCK 


RESOLVED,” “Dhat. <2 <.ci.c aoe , the President of the 
ERS UES ONE tegen ee Company, sell ..........ccccceeeeseeee Shares of 
PLS Re aes ae Company Common Stock now owned by the 
Company, and the said 0. .0..f eae ee is hereby authorized and 


* See American Seating Co. v. Bullard, 290 Fed. 896, holding that neither 
the directors nor the majority of the stockholders of a corporation have 


power to sell all its property and assets against the dissent of a single 
stockholder, 
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empowered to make transfer of said shares to the vendee, or his 
broker ; the said stock to be sold at the market price prevailing at 
ten timer the Sand we. wise ee uae makes sale thereof. 


ba Ta) ig as Wala OE Sala me ae ne eae , the President of the 
ot: AR ae a0) Company, purchase ..................... Shares of 
athe: Se Pee Company Common Stock at market. 


RESOLVED, That the President be and he hereby is authorized 


To PUisremcd ior, see eae ee the remaining stock of The 
Sy ke ee eee Co, Tee, (Biccnesc cic ( Preferred sand 
bY Aes | ence eee Common) at such price as he may deem advisable, 
ee UO ORCC CE S25 cas senseesesie 

242. 


AUTHORIZING OFFICERS TO ISSUE AND DISPOSE 
OF NEWLY AUTHORIZED STOCK 


Wuereas, At a special Stockholders’ meeting held .................... 
tL ee , the increase of the Common Stock of this Cor- 
poration From: $c... koe ee ee OES was authorized © 
and such increase has become effective, and 


Wuereas, The Capital Issues Committee has approved the 
CCTs ae ae poke eee of common stock of this corporation in 
payment of a dividend of 10% on the common stock of this Cor- 
poration, in accordance with the resolution of this Board adopted 


REsoLveD, That the officers of this Corporation be and they 
hereby are authorized and directed to issue an aggregate of 
Ee eee par value of common stock of this Corporation in 
payment of a special dividend of 10% on the common stock of this 
Corporation, such dividend to be payable in such common stock on 
pL PO eR eae Ah 28 coos , 19........, to the holders of record of the 
outstanding common stock of this Corporation at the close of 
JTS Eg cc Cla) On Ree Aes anne ar Pee Br neo 2 |? ean, ; and 


FurTHER ReEsotvep, That the officers of this Corporation be 
and they hereby are authorized and directed to issue scrip certif- 
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cates representing fractions of shares to which Stockholders will 
be entitled on the payment of such dividend ; such scrip certificates, 
when surrendered with other like certificates in sums aggregating 
$100 or multiples thereof, to be exchangeable for a certificate of 
Common Stock of the Corporation to the amount equal at par 
value to the aggregate amount at par value of the scrip certificates 
so surrendered, and to provide that the holders thereof shall have 
no right to vote in respect to such scrip certificates and shall not be 
entitled to the payment of dividends thereon; and 


FurTHER Resoiven, That, ..os0c.1a. eee Company, Trans- 
fer Agent, be and it hereby is authorized and directed to issue and 
record on its transfer books stock certificates and scrip certificates 
representing such additional .........00000... shares of Common 
BRPOCK Ah aIIC LUO len, Pinon ee aaa Bank, Registrar, be and it hereby 
_ is authorized and directed to register stock certificates and scrip 
certificates representing such additional .........00..0.00.0.0 shares of 
Common Stock, making the total number of common shares said 
Transfer Agent is to issue and record in its books and said Regis- 
Erats 1s tO TECISUET, cfc iecc sc nsracccngente shares of Common Stock. 


243. 
ALLOTTING STOCK IN NEW COMPANY 


WaHereas, By an agreement OF .......<cs<osrcssensee eoustescsseres ee oe 
RIEL VCC COG: (Pesaran ox geeshies suncat coceas Company, a Corporation of the 
ERIC) Danek fal ame Pees are , and osteeeeeeeee TO tae 
A Pen tin Se , representing themselves and others of the Stockholders 
Onsheg cn Rac ree Company, a Corporation of the State of 
NAL SN, SRY 68 sf 2.5.05 5 ce clases es 
it was among nae things provided that a Company should ie 
formed under the laws of the State of .........0..0..ceceee for the 
purpose of acquiring the properties, business and undertakings of 
PERO atte ste ues CEES Comipany is. o.\ nee ees and 


eer ry 


Wuereas, By resolution duly passed at a special meeting of the 


s us 
—— 
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BROCE DOIAETS OF ENE ia s.cieoscsstecerintsntencee Company, held at the office 
of said Company, in the city Of ...........ccccsccseeeanes , in the State of 
Pr ee praca tanecn: SORE PONG Eee een UA OBrien, cseaineioreiesy Loe ies 
PR PN Face, Sanh st Company agreed to sell to this Com- 
pany all its property, plant, business and undertaking, more particu- 
larly set forth for the consideration of $......0...00000000. , to be paid 
RPE SSBC CO he caps eins BG ack Ee oe , trustees, 
Rees siesta shares of preferred stock of the par value of 
LS Nt Dee Pe 0 kp co eye AG ene Se ae of one share of Com- 
mon Stock of the par value of $........0......0. , and 

Wuereas, By resolution duly passed at a Special Meeting of 
Pires ACC HOIEES GE DRG oe pecaccoecsactecess nantes Company, held at the 
Wee ot the Company: it: the coches peccnen oiccen , in the State of 
a ae. Bae OO NE Serene! GAY OE acne iis, hl Oe ee 
yg SR ee pe ae Company agreed to sell to this 


Company all its properties, plant, assets, business, undertaking and 
franchise, as in the said resolution, which has been read at this 
meeting more particularly set forth, for the consideration of 


L ORE eee , to be paid! by the issue of stock, as follows: 

ee a etes SMAPS er che amen es ONG: SHATC. boleh nae ee 
hy as ae rl ey 2g oe ee sharers. , and 
PCM MIIDADY 5056.2. 0c pS shares Of Common and ~.....0.0ccenee 


shares of preferred stock, and 


WHEREAS, pursuant to the said resolution, said The ................ 
bs aie hea. Company, and the said The ............00............ Company 
have duly executed conveyances of all the said properties, plants, 
assets, businesses, undertakings and franchises, upon consideration 
of the allotment and issue of stock of this Company as hereinbefore 
and in the said resolution set forth, and 


WERR EAS fcc view ticctnns shares of the stock of the Company 
have been subscribed for by the said parties, which subscription 
includes the shares subscribed for by the subscribers respectively 
to the original certificate of incorporation, and they have requested 
the allotment of the said... . shares to them in the 
amounts of their subscription therefor as follows: 
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PA Wed 2, ocavcs ta div ¢itawoceote ta | Me re aint cae ta eee Shares Common 
& Trustees 
IES ackiatlleovrte sevivedoxwwh<tstel Vaeamretadees eo oats Vata a Preferred 
[COE GN ee ee nh ed Panel neon Pa ME cae ®: 7 Common 
& Trustees 

1D ee See eee eee Seem med oe” MORI e “7 Preferred 
EPs tiles Shee REL Se es A Shares Common 
F “ “cc 

SA an aR a ee . Z 

Ee Gee ta ere eee id “ 

Lee thw 18 ia LW | ke ea - 5s! 

6b ren See Ne eee ani WEEE oa Sid a tae . cr 

BES NES A Re TE LOREM ts * 

1B I a nh Ve oa Ne a ee Son PR ere PRR ME a on ee Preferred 
JY Ripe ce Mes ee ey dT RE  , Tae ear eae IB oe + Common 


Now, THEREFORE BE It REsotven, That the acquisition of the 


SAld "AS TREMOENL OF 20) seats nce cesta eee Ry 1. ae , and of the 
properties, plants, assets, businesses and undertakings of the said 
Ree Company, and of the said. The ................--.ccs.e0o0 


Company for the consideration hereinbefore recited, be and the 
same is hereby approved, and the President and Secretary are 
hereby authorized to do all acts necessary for the carrying out of 
the said agreement and taking over of the said properties. 

And that the issue of the said ........00..-..-:200- shares of the stock 
of the Company fully paid and non-assessable is hereby directed 
to the person and in the amounts in the preamble hereto set forth 
and the said shares are hereby allotted to the said respective persons 
in the several amounts mentioned. 


244. 


AUTHORIZING MERGER OF TRUST COMPANIES BY 
PURCHASE OF ENTIRE STOCK SUBJECT TO 
APPROVAL OF STOCKHOLDERS 


Wuenreas, Your Company has entered into an agréement, sub- 
ject to your approval, providing for the purchase of all the capital 
RISC EEE cia. cneschit taunt Trust Company from the holders 
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thereof at the price of $100 per share, payable in new stock of 
this Company, if the necessary increase of its stock shall be author- 
ized for this purpose by its Stockholders, and 


WuHeEreEAs, It is a condition of the said agreement that it shall 
become operative only upon the acceptance of its terms by the 
holders of at least 80% in par value of the stock of the said 
| ha SEO ee eRe Trust Company, unless this Company under the 
authority of its Board of Directors shall declare the agreement 
operative upon the acceptance of its terms by the holders of a 
lesser amount of the stock, and 


WHEREAS, To carry into effect the terms of the agreement, the 
Board of Directors of the Company, at a meeting held on the 
a en ae day Of n.eciccscai satis 19:a2., Unanimously adopted the 
following resolutions, namely: 


RESOLVED, That the Capital Stock of this Company be increased 


RESOLVED, That a meeting of the Stockholders be called to be 
held at the general office of this Company on the ................ day of 
pO Sen ee , 19........, to take action on approval of a proposed 
increase of the Capital Stock of the Company, and that the Secre- 
tary be and he is hereby directed to give notice thereof as re- 
quired by law. 


FuRTHER RESOLVED, That notice be sent to the Stockholders 
that at the said meeting they will be called upon to take action on 
the approval or disapproval of the agreement made by the President 
of this Company on its behalf, providing for the purchase of stock 
So] 4 Cae a Trust Company from the holders thereof 
at par, and the payment therefor in new stock of this Company, if 
authofized, at a valuation of $.........-0....0.0. per share, said new 
stock under the terms of said agreement to be exchanged on the 
BAW) DCIS TOn Shapes OF thes -rciscincdeacdaroveess sor cpave Trust Company. 


Notice To STOCKHOLDERS 


In pursuance of the resolutions herein set forth, you are hereby 
notified that a special meeting of the Stockholders of the Company 
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will be held at the office of the Company, No. ..........::::::00 Street, 
Philadelphia, on the ..5.,.00.0. day Of c.teuetnees ap i See , at 


cere eee o’clock ........M., at which meeting there will be submitted 
to the Stockholders for their approval or disapproval the proposed 
increase of the Capital Stock of the Company and also the above 
mentioned agreement for the purchase by the Company of the 
BUC OE) CINE, aie oe eae Bas rome Trust Company. 


A proxy is enclosed herewith, which you are respectfully re- 


quested to sign and return in the enclosed envelope. 
Your early attention is requested. 
Respectfully yours, 


Secretary. 


Note: The receipt of the proxy by us will be regarded as a 
request to affix the proper revenue stamp without expense to you. 


245. 


AUTHORIZING CONSOLIDATION: AGREEMENT 
ATTACHED 


Wuereas, A proposition has been made this Company by the 
Kilbourne & Clark Company, with a purpose in view of consolidat- 
ing the two companies : 


Anp WHEREAS, a proposition has been suggested that the con- 
solidation should be brought about pursuant to the following terms 
and agreements to wit: Fifty thousand ($50,000) dollars in cash 
shall be considered as the value of the stock of merchandise of the 
Kilbourne & Clark Company, and the value of the stock of mer- 
chandise of the Northwest Fixture Company shall be fixed by ap- 
praisers appointed by agreement, and the business of the new con- 
solidated firm shall be carried on under the name of the Kilbourne 
& Clark Company, and stock in said company shall be issued to 
the respective companies or whom they may designate, according 
to the values herein stated: 


oa 


Now, THEREFoRE, It Is Heresy REsotveD, That the agree- 


ment on file and this date proposed and read is hereby accepted and 


—" 
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authorized, and the president and secretary of this company are 
hereby authorized to execute the same and affix the seal of our 
company to said agreement, which said agreement is dated this 19th 
day of April, A. D. 1902. 

(Certified True Copy.) C. J. Purdy, Secretary. 


“That in pursuance of said resolution, and being duly author- 
ized, the following memorandum of agreement was made and 
entered into by and between the said Northwest Fixture Company 
and the said Kilbourne & Clark Company which is in the words, 
letter and figures following, to wit: 

“Memorandum of Agreement, made and entered into this 19th 
day of April, 1902, by and between the Kilbourne & Clark Com- 
pany and the Northwest Fixture Company, both corporations duly 
organized and existing under and by virtue of the laws of the State 
of Washington, and having their principal place of business in the 
City of Seattle, King County, Washington: 


“WITNESSETH: That, Whereas, said corporations are now and 
have been for some time past engaged in the business of selling 
electrical machinery and supplies: 


ANnpD, WHEREAS, It is the intention, desire and purpose of said 
companies to combine their business by consolidating the same 
under the firm name of the Kilbourne & Clark Company which 
company if necessary to carry out the plan of consolidation herein- 
after mentioned, will increase its present capitalization, which is 
now One hundred thousand dollars ($100,000.00) ; 


Awnp, WHEREAS, The Northwest Fixture Company is not now 
in condition to turn over its stock of merchandise to effect said 
consolidation and is desirous of reducing its stock of merchandise 
to such a degree that the remaining merchandise of said Northwest 
Fixture Company shall be free and clear from all incumbrances at 
the time said stock of merchandise is turned over to the said Kil- 
bourne & Clark Co., under the terms of this agreement: 


Now, THEREFORE, It is hereby agreed by the parties hereto as 
follows: 

“That the Northwest Fixture Company shall immediately cease 
purchasing goods, except as hereinafter specified, and shall at once 
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begin to sell and as rapidly as possible dispose of so much of its 
present stock of merchandise as will pay off its liabilities, and shall 
then turn into the Kilbourne & Clark Company the remainder of 
its stock of merchandise together with its good-will in business, 
receiving in exchange therefor fully paid up shares of capital stock 
of the Kilbourne & Clark Company, at par value equal to the value 
of merchandise to be fixed by appraisers hereinafter referred to. 

“In determining the value of said stock of merchandise of the 
Northwest Fixture Company each party hereto shall appoint one 
appraiser, and these two appraisers shall appoint a third person to 
act as referee, and said two appraisers shall inventory and fix 
said valuation of merchandise of the Northwest Fixture Company 
on the basis herein mentioned. In case the two appraisers appointed 
by the parties hereto cannot agree, the third person appointed by 
said appraisers shall determine the valuation and his determination 
shall be final. Said appraisers shall make a full and complete in- 
ventory of the merchandise stock of the Northwest Fixture Com- 
pany at the time said Northwest Fixture Company is ready to turn 
over the same to the Kilbourne & Clark Company, and shall fix 
the cash value of the same, and upon the delivery to the Kilbourne 
& Clark Company, at their place of business #815 Second Avenue, 
in Seattle, together with a bill of sale of the same free from all 
incumbrances and together with the good-will and business of the 
Northwest Fixture Company, said Kilbourne & Clark Company 
will deliver to the person or persons designated by the Northwest 
Fixture Company certificates of stock fully paid and non-assess- 
able of the Kilbourne & Clark Company amounting in par value 
to the sum fixed as the value of the Northwest Fixture Company’s 
stock of merchandise as determined by said appraisers. 

“It is further agreed between the parties hereto, that each of 
the parties hereto shall sell goods one to the other to enable each 
to fill orders that they may receive, charging therefor the present 
market cost price plus freight at the less than car load lot rate, 
and an advance of five per cent thereover. And the Northwest 
Fixture Company shall not make any purchases of dny goods of 
any kind whatsoever, other than those purchased from the Kil- 
bourne & Clark Company, herein provided. 
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“It is also agreed that the two companies shall work in harmony 
from this date on, as though the consolidation were already per- 
fected, but is expressly understood that neither party shall be liable 
for the debts of the other. 

And it is further expressly understood and agreed by and be- 
tween the parties hereto that the Northwest Fixture Company shall, 
in the event of this agreement being consummated or otherwise, 
save harmless the said Kilbourne & Clark Company from any loss, 
cost, damage or expense by reason of the indebtedness of the 
Northwest Fixture Company, it being expressly understood and 
agreed that the Kilbourne & Clark Company does not assume in 
any way, either directly or indirectly, by this consolidation or agree- 
ment, any of the debts or liabilities of the Northwest Fixture 
Company. 

“It is further agreed, that until such time as the said Northwest 
Fixture Company has sold or disposed of a sufficient amount of 
its stock of merchandise to liquidate its indebtedness, Mr. E. C. 
Kilbourne, of Seattle, shall have sole supervision and control of the 
management of said Northwest Fixture Company in order that 
said Northwest Fixture Company may place itself in condition to 
consummate the consolidation herein agreed to. 

“Tt is further agreed, by and between the parties hereto that 
for the purpose of this agreement and its’ consummation the 
value of the merchandise and stock of the Kilbourne & Clark Com- 
pany is hereby agreed upon and fixed as the sum of Fifty Thousand 
Dollars ($50,000) and to be accepted at this value provided said 
business, merchandise and stock shall be valued at that amount at 
the time of consolidation, and the value of stock and merchandise 
of the Northwest Fixture Company shall be the value fixed by the 
appraisers thereof, herein referred to. 

“And it is further agreed by and between the parties hereto, 
and said appraisers are to be instructed accordingly, that in making 
said inventory said appraisers shall stipulate and define in a 
separate lot all obsolete and unsalable goods as junk, and fix the 
value of same as junk or unsalable goods, the same is to be re- 
served and left out of the inventory, and a gross value shall be 
placed upon the same by said appraisers, and the said Kilbourne 
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& Clark Company shall have the privilege of accepting the same 
or otherwise, as in their judgment may seem best. . 

“And it is further agreed that in the event that at the time of 
the consummation of the consolidation hereafter proposed there 
shall be any indebtedness owing by the Kilbourne & Clark Com- 
pany or the Northwest Fixture Company such indebtedness shall 
be guaranteed personally by the present Stockholders of the re- 
spective companies. 

“And it is also mutually agreed that any misunderstanding or 
difference arising between the two companies previous to the final 
and complete consolidation shall be referred to E. C. Kilbourne, 
whose decision in which case shall be final. 

“Tt is further expressly understood and agreed that the build- 
ing and fixtures attached thereto, now occupied by the Northwest 
Fixture Co., are not to be included in the transfer or considered as 
contemplated by this agreement or in any manner affected thereby. 

“It is further hereby agreed that in the event either party hereto 
fails to keep this agreement, the party thus in default, their suc- 
cessors and assigns, shall pay to the other party the sum of Ten 
thousand dollars ($10,000) as liquidated damages for the breach 
thereof. 


In WitTNEss WHEREOF, The parties hereto have caused these 
presents to be subscribed in duplicate, by their respective Presidents 
and Secretaries, the day and year hereinabove first written. 


(SEAL), 
KILBOURNE & CLARK CoMPANY 
By C. A. Kilbourne, Its President 
By V. J. Dwyer, Its Secretary 


NortHwest FrxturE Company 
By A. L. Kasson, Its President 
By C. J. Purdy, Its Secretary ** 
(SEAL) 


‘ f 


%® Northwest Fixture Co, uv, Kilbourne & Clark Co., 128 Fed. 257. 
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246. 


AUTHORIZING EXCHANGE OF DEBENTURE 
MORTGAGE BONDS 


RESOLVED, That the agreement dated August 15, 1906, hereto- 
fore entered into by this Company, with Henry Evans, Henry K. 
Pomroy and George M. Cumming, as a committee, in the form 
submitted to this meeting, be, and the same is hereby in all respects, 
authorized and approved, and the Board of Directors of this Com- 
pany be, and it is hereby, authorized and empowered to take any 
and all action thereunder which may be necessary or proper to 
effect the exchange of the debenture mortgage bonds of the railroad 
company as contemplated in said agreement, upon such terms and 
conditions as may be authorized and approved by said Board of 
Directors, with power in said Board of Directors to enter into any 
contracts or agreements with bankers for the underwriting of the 
new securities issuable in exchange for said debenture mortgage 
bonds, upon such terms and conditions as said Board of Directors 
may approve, and to cause such notice to be given of the terms of 
such exchange, as it may deem necessary, and to determine 
whether or not the plan for such exchange shall be and become 
effective.” 


247. 


AUTHORIZING REFUND OF MONEY ON INCORRECT 
ASSESSMENT 


RESOLVED, That whereas an assessment has been made against 
on the basis of a. claim apainst <.i...00.3.4¢. eens 


an the amount..of-$.5:.:..:200.:200-3.00 , while in fact said claim is in the 
SUirTY OF; Sei rele AGssin0s , the Treasurer be authorized to refund to 
CEG fe Sn nae ae the amount of assessment on the 
Lahti Sei over and above the true amount of said claim and 


that the stock of the company be issued to said ...........cceeeee 
on the correct amount of his claim, viz: $.......0.....ccee 


1 See Pollitz v. Wabash Ry. Co., 167 Fed. 145, affirmed 218 U. S. 677, 
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248. 
ACCEPTING SUBSCRIPTIONS TO STOCK IN CLOSE 
CORPORATION 
REsoLvep, That the issuance of $...........:0c:e of stock of the 


Company for cash at par to the persons listed below in the amounts 
set opposite their names be, and is hereby approved and that the 
subscriptions to the balance of the authorized Capital Stock of the 
Company consisting of $..............::00 , be, and they are hereby 
accepted by the Company, said stock to be issued upon payment 
therefor in cash at par and when payment of the same shall be 
called for by the Board of Directors. 


Names Shares 
A 25 
B 50 
¢ 1000 


249. 


AUTHORIZING AND SETTING FORTH FORM OF STOCK 
CERTIFICATES FOR PAYMENT BY INSTALLMENTS 


RESOLVED, That to all subscribers to stock of this Company, 
whose subscriptions are to be paid by installments, there shall be 
issued stock certificates with provision for endorsing thereon the 
amounts paid on account of the shares of stock represented thereby 
and that the said certificates shall be in the following form or to the 
following effect, viz: 


INCORPORATED under the laws of the State of 


No. shares 
Tie A eee ee Company, INCORPORATED 
(Elis certifies that-3::,.0. ic weer isthe holder‘of=.5.. 5s 
shates of the Capital Stock of The sigogue eee Company, 


Incorporated (on account of which the installments receipted for 
by endorsement hereon have been paid), transferable only on the 
books of the Company in person or by duly authorized attorney on 
surrender of this certificate. 


‘ ted 
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Witness the seal of the Company and the signatures of its duly 
authorized officers, this ................ CY GES ee una, 2h ware Di 


WUSESADV GEDA Race ese aeheaeeeeedentenyeseececeeme  § = ($$ | <smACNRMheigiulsaleuaoobidesnsibwniecds's asQehenan ves aes 


Secretary President 
Shares $100 each 


First INSTALLMENT, 20 per cent, due 1 December 19.... on account 


stock represented by the within certificate—Paip Treasurer 
SEcOND INSTALLMENT, 20 per cent, due 1 March 19.... on account 
stock represented by the within certificate—Paip Treasurer 
TuirD INTALLMENT, 20 per cent, due 1 July, 19.... on account 
stock represented by the within certificate—Parp Treasurer 
FourtTH INSTALLMENT, 20 per cent, due 1 October 19.... on account 
stock represented by the within certificate—Parp Treasurer 
FirtH INSTALLMENT, 20 per cent, due 1 December 19.... on account 
stock represented by the within certificate—Patp Treasurer 


Notice: Signatures to all powers of attorney and also all powers 
of substitution must be guaranteed by party presenting certificate 
of stock for transfer. 


For VALUE RECEIVED ............000064 hereby sell, assign, and trans- 


HERR as in pans h sal dco heed xd Pea spis cpr asvemed oo endgerathct eo ee 
Shares of the Capital Stock represented by the within Certificate, 


and do hereby irrevocably constitute and appoint ..............0. cee 
Attorney to transfer the said stock on the books of the within 
named Company with full power of substitution in the premises. 
110 ited i arin nem ere Peet, STO ee ics 


ag 


Signed, Sealed and Delivered 
in presence of 


Norice: The signature to this assignment must correspond with 
the name as written upon the face of the certificate. 
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250. 


AUTHORIZING ACCEPTANCE OF INSTALLMENT 
SUBSCRIPTIONS 


Anp REsotvep, That subscriptions to the said $......0.0.0..0..... 
of stock shall be accepted upon the terms set forth in the following 
stock subscription certificate. 


Stock SUBSCRIPTION CERTIFICATE 


fig Rd ae a es Sie ee Company, INc. 

The undersigned hereby subscribes to the Capital Stock (Shares 
S100 each ). of: The ecmete eee eee Company, Inc., (New York) 
Ve euINGtitat OF a. feck. fhe oes ages dollars, 1Gt <.c<.sanon ee shares, 
which arnount I agree to pay to The .......ise-coMer Company, 
Ine,, at its main Office fon....:....... scse-nserseenecnssnaesnnevatenss Street, Phila- 


delphia, Pa. as follows: 
20% that is 


December Ist., 19........ dollars 
20% that is 
Mareh Est.) 19.24. dollars 
20% that is 
Tale Stee tow, dollars 
20% that is 
October Ist., 19........ dollars 
20% that is 
December Ist., 19........ dollars 
NAME 
ADDRESS 
DATED. 
19. cn ke ore eee 
251; 


CORRECTING PREVIOUS RESOLUTION AND AUTHORIZ- 
ING STOCK IN SETTLEMENT OF BANKRUPT ESTATE 


Wue_reas, At a meeting of the Stockholders of the ................ 
ee niles Company held the *0..20)..2 dayne ee 
the Stock of the Company was authorized to be issued as full paid 
and non-assessable in consideration of the following: 
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1. The payments made in cash by the respective subscribers 
to the Treasurer of the Company. 


Eee DE EEAUSLER "TGQ" er Myce ak deltas meee Company of the 
Bee eten oer ee property owned by the subscribers to the 
BEG GE Said We ee es Company and held for them 
be saotin cleo ascot Hee , agent ; 

of Pre teansner THtNe eo a eae Company by the 


respective subscribers to the stock of said Company of their 
claims against the bankrupt estate of ...............cceeeeees 


Anp Wuereas, The third consideration requiring a transfer to 
[ij yet ee eee eC Company by the subscribers to its stock of 
their claims against the bankrupt estate Of 0.0.0.0... was 
included in said resolution in error ; and 


Wuereas, None of said subscribers assigned or transferred 
said claims against the bankrupt estate of .............. cece to the 
rs is ai te ae Company but on the contrary received 
dividends on their respective claims, directly from the trustee in 
bankruptcy ; 

Anp WuHeErEAS, the subscribers to the stock of the ................ 
cli ee Company have made substantial payments in cash on 
account of their subscriptions in the amounts set forth in the books 
of the Company and have transferred to the: ......-.cicnscpecicnemnoarre 
Rai y TAT OU GIR ciscsccit ser sven gontcensniutioss , agent, all their right, title 
mid Serest IA TNE... -asesnosssatdaanons property which they value at a 
sum upwards of $...............:0000 

Be Ir Resotvep, That in consideration of said payments and 
fravsters, that. the, Stock OF es Fei. cien trains Company be 
issued as full paid and non-assessable stock to the subscribers 
thereto in the amounts set opposite their respective names in the 
application for a charter filed on behalf of the said ........0..... 
Company, except, however, that: ...0........cccecseuseees shall receive 
Lee hey Oe ee shares of said stock, being the number of shares 
duly apportioned to the correct amount of his claim against the 


Banicr pt State OE wccse cscs ctniec sateen ex , and 
Be Ir Furtuer Resotvep, That the President and Treasurer 
issue certificates Of stock tO the ...2.cccccseeneennnese Company in 


accordance with this resolution. 
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252. 
RATIFYING EXECUTION AND DELIVERY OF PROXY 


REsotvep, That the action of Vice President ......0.........-00-0cse-0s0r 
in executing and delivering a proxy tO .........::cccecseeseseeeeeees to vote 
the stock owned by the Corporation at the annual meeting of the 
POC Ru ers iO Fis § cicenituince teen ecies Company of ............ Sh ee ; 
AULT GRE SGA Meee, nD RE Pea | eee , and the action of Mr. 
LA > etal ere in voting said stock be, and the same hereby 
are, approved, ratified and confirmed. 


253. 


AUTHORIZING BOND ISSUE SECURED BY MORTGAGE: 
FORM OF BOND AND COUPON ATTACHED TO 
RESOLUTION * 


Wuereas, The Corporation is in need of funds for the pur- 
chase of land for working capital and for the installation of neces- 
sary sand and clay working machinery, motive power and facilities 
for carrying on its: operations at i... b..c ae Re Oe ee te LL 
SOUIES, “RHE OL ibs Aca Woe canosad, , and for other purposes ; and 


WHEREAS, in the opinion of the Directors, it will be expedient 
to provide thersui “OF ects eee dollars! (2.5.2.5 n-8 ) 
or more to be expended in such works and improvements, and for 
immediate available working capital; and, 


WuaueEreas, In the judgment of the Directors these funds can 
be best obtained by the issuance of the bonds of the Corporation 
to be secured by a mortgage upon its property ; 


Now, THEREFORE, BE Ir REsotven, That the President or Vice 
President be and he is hereby authorized and directed to have 
prepared and to execute under his hand and the corporate seal of 
the Corporation duly attested, ...........ccceceeeee Cala ) bonds 
Leas ee aeanto ah, lite Dollars’ ($i... oe each, wisi Soe 


#8 See as to necessity of obtaining stockholders’ consent to issue of bonds 
Part 1, page 66, and Cook, Corps., Secs. 725, 778, Clark & M., Corps., Sec. 
696. See also as to authorizing of corporate mortgages Cook, Corps., Sec. 
808, Clark & M., Corps., Sec. 696. 


ee 
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DUOS Oo aca ee ci ns ULC a im (h eeneanee Bere y 
RIN RM So coi edctrang eee RE oe DOES Of ye canteens 
iS Ef. ee ae en ) each, each to be dated the ................ day 
2) Seer eee yA 8 ra ho oe , making a total issue of $........0.00.000. 
and payable at the office of the ...............ccccescssees Trust Company, 
in the City of Chicago, State of Illinois, on the ................ day of 


SRE > OTE , A. D. 19........, with interest at the rate of eight per 
centum (8%) per annum, payable semi-annually on the first days 
of January and July in each year until the principal is paid. Said 
bonds shall be payable to bearer, but with provision for the registra- 
tion of said bonds in the name of the holder; and be it further 


RESOLVED, That for the better securing of the payment of said 
bonds the President or Vice President is also hereby authorized 
and directed to execute under his hand and the corporate seal of 
the Corporation, duly attested by its Secretary, and deliver an 
Indenture of Mortgage on all the property now owned or (here- 
after to be acquired) by this Company in the State of ........0.. 
Wey RRO apes Sete akon Sas. Trust Company of Chicago, Illinois, as 
Trustee for the bondholders, with such trusts and covenants as 
are usual and proper for securing the rights of all parties in 
interest, each of which bonds before delivery shall be authenticated 
by a certificate of said Trustee endorsed thereon, and without such 
endorsement the same shall not be valid; and 


Be Ir FurtTHER RESOLVED, That the said bonds and interest 
coupons and the Trustee’s certificate to be endorsed thereon shall 
be substantially in the following forms, respectively : 


Form or Bonp 


UNITED STATES OF AMERICA 
STAT ENMOP fo mupusrseaiseaaiaenatanss see 


42 A ree one one eae ComPpaNy, INCORPORATED 
First MortGAGE TWENTY YEAR EIGHT PER Cent Bonn 
Total Issue $1,000,000. 


Ha eee ee Me er ee , Inc., a corporation existing under the 
laws ot the State df (cise nevete cutee , for value received, hereby 
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promises to pay to the bearer, or if registered, to the registered 
holder: of this bond”,...50 Aisa Dollars 


in lawful money of the United States of America, at the office of 
ph eee Trust Company, in the City of Chicago, State 
of Illinois, on the ................ OEY OE ai.) ee eee in the year of our 
Lord 19.7. , and to pay interest thereon semi-annually at the rate 
of eight per cent per annum payable at the said office in like 
lawful money on the first days of ............ cece Ls Le Sree ee A 
of each year upon the presentation and surrender of the annexed 
coupons as they severally become due. 

Both the principal and interest of this Bond are payable with- 
out deduction for any tax or taxes which the said The .................... 
seo ne , Inc., may be required to pay thereon or to retain there- 
from under any present or future laws of the United States or of 
any State, County or Municipality therein. 

This bond is one of an issue of eight hundred (800) bonds of 
5 rane eS eae dollars ($.....................) each, numbered con- 
secutively from one to eight hundred inclusive, and of six hundred 
GOOO) bonidsrGf 3.0, &: nae tne dollars (Fisica ) each, 
numbered consecutively from ..............:0:00 fon: coach in- 
clusive, and for five thousand (5000) bonds of ............eeeceeeeee 
rit ec ag 6 eee RR ee ) each, numbered consecutively from 
TL eee tO ......eseeeeeee Inclusive, making a total issue ag- 
gregating One Million Dollars ($1,000,000), the payment of each 
and all of the said bonds, and the interest coupons thereto attached, 
according to their tenor and effect, are equally secured without 
preference, priority or distinction as to the lien or otherwise of one 
Bond over another, by a certain Mortgage, bearing date the ............ 

Rilavapki.. creel ae , 19........, duly authorized, executed and de- 
irvered ‘by the said:The .:..15i5..),.c.ceee pane tothe eae 
ie tact Trust Company of Chicago, Illinois, as Trustee, and 
dulyerecorded in the County of ..............cceeee g ate. OF oe recceent 
OREO , to which Mortgage reference is fee made for a de- 
scription of the property and rights mortgaged, the nature and 
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extent of the security, the rights of the Bondholders under the 
same, and the terms and conditions on which said Bonds are issued, 
received and held; also the reserved right of The .........0..0.c cesses 
Inc., to call in and retire any or all of said Bonds on the first day 
a CNR Oe aa aN SS Sy ia rade in any year, on or after the 
apGh Gay Of: tans tae mL Dies oc , and prior to their maturity at 
the option of the Corporation, at the rate of one hundred and five 
per cent (105%) of their face value and the interest accrued to 
date of their retirement, after thirty (30) days’ notice shall have 
been given, as provided in said Mortgage, whereupon interest 
thereupon shall cease. 

This Bond shall pass by delivery, or transfer on the registration 
books kept by the Trustee for the purpose, but after registry of 
ownership, no transfer except on said registry books shall be valid, 
unless the last transfer be to bearer, and this bond shall continue 
subject to successive registrations and transfers to bearer at the 
option of the holder, but the registration of this bond as to principal 
shall not impair the negotiability of its coupons by delivery. 

Neither this bond nor any of the coupons for interest hereon 
shall become obligatory until the Trustee under the Mortgage, or its 
successor thereunder, shall have signed the form of certificate 
endorsed hereon. 


Im Witwess WHEREOF, THE ......c.000.cncsaevironncs , Inc., has caused 
this Bond to be executed in its corporate name by its President, or 
Vice President, and to be sealed with its corporate seal, duly 
attested by its Secretary, and has caused a facsimile of the signa- 
ture of its Treasurer to be lithographed on each of the annexed 


interest coupons, this ................ GAS OOO CE ih nace: in the year 
Nineteen hundred and ..............000.00. G19 eetes. ) 

EGE ee Rn RR A ten 5st Le 

BD eee Breda ce ee 
SEAL President or Vice President. 
ATTEST 


Secretary. 
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(Form of Coupon) 

Ce I teh nas conte day of 285 ceReae Ac: De a8: , the 
soe ah ple I steeper ae , Inc., will pay to bearer at the office of the 
PSs, CS os, vos Se ase Trust Company in the City of Chicago, State of 
TENORS esicin sania dtnahe eres Dollace: ($i... neces. ) lawful money 


of the United States, being six months’ interest on its first mort- 
gage bond No. 


Treasurer. 
(TRUSTEE’S CERTIFICATE) 
This is to certify that this bond is one of the” 
series of bonds described in the within mentioned 
mortgage dated .........eceseeee J egal , 19 


Trustee 


Vice President. 
254. 


AUTHORIZING DELIVERY OF BONDS TO TRUST COMPANY 
SUBJECT TO APPROVAL OF STOCKHOLDERS 


REsoLveD, That the officers of this Corporation be and they 
are hereby directed to deliver all of such bonds when properly 
executed) by, them to (hes acs acme eee Trust Company, and 


MAES RACE ch iSeapn cnn nee eer Trust Company shall then redeliver 
to the Treasurer of this corporation as custodian thereof. 


REsoLveD, That the provisions of the foregoing resolutions 
shall not be carried into effect until the consent and approval of 
the Stockholders of said corporation shall be given thereto. 


255. 


AUTHORIZING PRESIDENT TO SELL AND PLEDGE 
BONDS 


ReEsotveD, That the President of this Company have custody 
of the bonds and securities issued from time to time for its use, 


with powers to use and dispose of the same by sale, hypothecation 


_ 
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or otherwise, on such terms and in such manner as he shall deem 
for the interest of this Company, and to apply the same or the 
avails thereof in procuring money, iron, rails, equipment and fur- 
nishing for the road of this company, in paying transportation and 
costs of materials, in establishing and constructing this road and 
its necessary appurtenances, and in paying such charges and ex- 
penses as may be necessary to secure the above object; that for 
such purpose he have power to conclude, contract, and execute 
obligations, under seal or otherwise, and to carry the same into 
effect, making due report from time to time of what he shall do, 
accompanied by accounts of receipts and expenditures growing 
out of the duties hereby imposed.*® 


256. 


REQUESTING SURRENDER OF MORTGAGE BONDS FOR 
NEW BONDS 


REsoLveD, That this company request the holders of its first 
mortgage bonds to surrender the same to the Atlantic Trust Com- 
pany of New York, and receive in lieu thereof an equal number 
of first mortgage coupon bonds for a like amount payable at the 
same time, with interest at the rate of 6 per cent per annum, pay- 
able semi-annually, to be issued under a like new first mortgage, 
made to secure the payment of 100 first coupon bonds for $1,000 
each, and in case all the holders of the present first mortgage bonds 
so consent and as in fact surrender to the said trustee the said 
bonds, with all the coupons thereon not yet due, so that the first 
mortgage now existing can be canceled and satisfied of record, 


RESOLVED, That the company execute and deliver to the 
Atlantic Trust Company of New York a new first mortgage on all 
the property, real and personal, in the same general form as the 
present mortgage, but with such changes therein in relation to the 
sale by the company from the time of said mortgage of its unim- 
proved real property within the limits of the town of «0.0.00... 
as the counsel of the company may advise to secure the payment of 


For construction of the above resolution see Titus v. Cairo etc, R. Co. 
46 N. J. L. 393, 
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100 first mortgage bonds for $1,000 each, payable at the same time 
as the present bonds, with interest thereon at the rate of 6 per cent 
per annum, payable semi-annually, such bonds to be in all respects 
like the present bonds, save in date of execution and other formal 
changes consequent on account of the increase in the number of the 
bonds from 75 to 100 bonds, for $1,000 each, and that the said 
Trust Company be requested to certify and deliver to the company 
the whole of the said new 100 bonds.”° 


257. 


AUTHORIZING THE GUARANTY OF PRINCIPAL AND 
INTEREST OF BONDS ISSUED BY NEW COMPANY 


RESOLVED, That in the event of counsel finally deciding it to be 
advisable to take over the Asbury Park & Belmar Property here- 
tofore purchased by this company through the ownership of stock 
in a new corporation to be created for that purpose, the proper 
officers of this company are hereby authorized and directed to 
secure the incorporation of such company, and in all other respects 
to pursue the method proposed by counsel, provided that this com- 
pany shall own the entire equity in the property subject only to a 
purchase-money mortgage of $50,000, and be it 


FuRTHER RESOLVED, That this company guarantee the payment 
of principal and interest of bonds to be issued by such new corpora- 
tion to the amount of $50,000, in gold coin, and be it 


FurTHER Reso.vep, That the proper officers of this company 
are hereby authorized and directed to sign upon each of such bonds 
a proper guaranty to that effect, on behalf of this company. 


RESOLVED, That the action of the Board of Directors, in the 
matter of acquiring from Messrs. Acton C. Hartshorne and G. B. 
M. Harvey the property rights and franchises of the Asbury Park 
and Belmar Street Railway Company as set forth in their resolu- 
tions adopted at their meetings of March 29, 1898, and April 20, 
1898, be in all things ratified, approved and confirmed.” 

*° See Metropolitan Trust Co. v, North Carolina Lumber Co., 162 Fed. 171. 


See as to exchange of securities, Cook, Corps., Secs. 765, 
“See Guaranty Trust Co, v. Atlantic Coast Elec. Ry. Co., 138 Fed, 524, 


a —— 
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258. 


AUTHORIZING GUARANTEE OF BONDS: FORM OF 
GUARANTY ATTACHED 


ReEsotvep, That this company guarantee the payment of princi- 
pal and interest of bonds to be issued by the ............:ccccccceees Cor- 
poration to the amount of $50,000, in gold coin, dated ........ cee 
Seeiyee ae ee , 19........, and be it 


FurTHER REsoLveD, That the proper officers of this company 
are hereby authorized and directed to sign upon each of such bonds 
a proper guaranty to that effect on behalf of the company.”? 


259. 
FORM OF GUARANTY 


Wuereas, The Hudson River Water Power Company has 
voted and agreed to indorse and guarantee the payment of the 
within bond and of all other bonds of the same series: 


Now TuHEeEreEForE, for value received, and in consideration of 
the purchase of the within bond by the holder thereof, the Hudson 
River Water Power Company hereby endorses the within bond and 
guarantees to the holder, or, if registered, to the registered owner 
thereof, the payment in full of the principal and interest as provided 
thereby, together with all costs, charges and expenses in connection 
with said bond or the mortgage whereby it is secured.”* 


Peete eee e ee ee errr cere eee ee ee eee errr 


260. 


AUTHORIZING DELIVERY OF BONDS AND STOCK TO 
EFFECT PURCHASE OF REAL ESTATE 


WuHeEreas, Messrs. Acton C. Hartshorne and G. B. M. Harvey, 
‘acting as a reorganization committee and in representing themselves 


2 See Guaranty Trust Co. v. Atlantic etc. Ry. Co., 138 Fed. 517. See also 
Central Trust Co. of N. Y. v. Denver & R. G. R. Co. et al, 219 Fed. 110. 

73 See Gay v. Hudson River Electric Power Co., 190 Fed. 773; see note to 
preceding form; see for form of resolution authorizing above guaranty, 
Gay v. Hudson River Electric Power Co., cited above. 
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and other owners of the first and second mortgage-bonds of the 
Asbury Park & Belmar Street Railway Co. have acquired title 
under a decree of the United States Circuit Court to the property, 
rights and franchises of the Asbury Park and Belmar Street Rail- 
way Co. and to its railroad and routes; and 


Wuereas, Said reorganization committee have offered to dis- 
pose of the same to this company ; be it therefore 


RESOLVED, That this company purchase from said reorganiza- 
tion committee the property above described upon the following 
terms. 


First. This company to execute and deliver to the Monmouth 
Trust & Safe Deposit Company, as trustee, a purchase-money first 
mortgage of the amount of $50,000 upon the railroad and other 
property so purchased, securing fifty twenty-year gold bonds bear- 
ing five per cent interest of $1,000 redeemable at the option of the 
company, at 105, the interest thereon to be paid semi-annually, on 
the first days of September and March, and said bonds, when 
issued, to be delivered to or on order of said reorganization com- 
mittee. 

This company to deliver to or on the order of said committee, 
or either of them, 110 of its general mortgage bonds now held in 
the treasury of the company, and to issue to or on the order of the 
said committee, or either of them, 5,000 shares of the capital 
stock of this company.** 


261. 


AUTHORIZING EXECUTION AND DELIVERY OF BOND 
AND MORTGAGE AS SECURITY FOR STOCK®* 


BI STR RAS cn TRG Biase coe has offered to sell and deliver to 
[EU kbs Sg Company cee shares of 7% 


* See Guaranty Trust Co. v. Atlantic Coast Electric Ry. Co., 138 Fed. 522 
soee Copper Belle Min, Co. v. Costello, 11 Ariz. 334, 95 Pac. 94, and 12 
Ariz. 105, where a re-hearing was denied, holding that a corporation may, in 
the absence of any statutory requirement that the assent of stockholders is 
necessary, under authority of its board of directors, without the stockholders’ 
assent, authorize the execution of a note and mortgage as a part of the 


ee 
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Cumulative Preferred Stock of said Company for the price or sum 
ON Be, oer ee to be paid to him in the form of a bond and 
mortgage in the principal sum of $.........0.00..00. to be executed by 
Te a ee oe Company and delivered to him; said bond 
being secured by a mortgage on all of the real estate owned by the 
[ot Se Pee Company, in the. City Of cn ecsmandatnisno) BO 


WueEreas, In the judgment of the Directors, the said stock is 
believed to be reasonably worth a sum in excess of $........0.0.cceeceees 
and in their judgment the interest of the Company would be best 
setved by the acquisiton of said stock; 


Belt Resotven, That. the said offer, of 1.4.04. ccecet eeu: be 
and the same is hereby accepted, and the proper officers of the 
Company are hereby authorized, empowered and directed to make, 
execute and deliver to the said). 5 ...205...08.0....005 the Bond of the 
Company in the principal sum of $....0000000.... and a mortgage 
in the same amount, as security for said bond, on all the real 
ReeeaRe OE ENE fe scics-cs on cecey-teecenicn th Company, located in the City of 


262. 


AUTHORIZING PLEDGING MORTGAGES AND SECURITIES 
TO INDIVIDUAL INDORSERS OF PAPER 


RESOLVED, That all the securities now in the control of the 
Company, together with all mortgages and securities hypothecated 
with any and all parties, be and the same are hereby appropriated 
and pledged to the individual indorsers of the paper of the Company 
for the protection of personal paper given for the benefit of the 
Company, and said indorsers are hereby authorized to use the same 
for this protection pro rata.” 


business incident to the corporation and properly carried on by the directors 
(Orme v. Salt River Valley Water Users Assn., 25 Ariz. 161). Hence the 
stockholders’ assent not being requisite to the validity of a mortgage the fact 
that notice of a special stockholders’ meeting at which the directors were 
authorized to execute a mortgage may have been insufficient in not setting 
forth the purpose of the meeting is not ground of invalidity of the mortgage, 
where the execution ‘of the mortgage was duly authorized by the directors’ 
eting. 

moo See Jesup v. City Bank of Racine, 14 Wis. 331; Ogden v. Bradshaw, 
161 Wis. 49; 150 N. W. 400. 
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263. 
AUTHORIZING PRESIDENT TO EXECUTE MORTGAGE 


RESOLVED, That the President of this company be and is hereby 
authorized to execute a mortgage upon the road, appurtenances 
and franchises of the company for the purpose of securing the pay- 
ment of $700,000 of eight (8) per cent convertible bonds to be 
issued by this Company, running fifteen (15) years with semi- 
annual interest warrants attached, principal and interest payable at 
TG ICO OE G2. Nee fale hae that said mortgage be made to such 
trustees as the President may select.” 


27 See Jesup v. City Bank of Racine, 14 Wis. 331. It was held in this 
case that since the resolution did not indicate any of -the conditions or 
covenants of the mortgage beyond saying that it was to secure bonds to 
be issued by the company “running fifteen (15) years with semi-annual 
interest”, it did not authorize the President to insert a stipulation in the 
mortgage and bonds that the principal sum should become due at the option 
of the holder upon default in the payments of the interest. Contra: Coe wv. 
N. J. Midland Ry. Co., 31 N. J. Eq. 105 (next resolution). See also Har- 
rington v. Horster et al, 108 Atl. 150, 89 N. J. Eq. 270. 

See Rilley v. Campbell, 134 Cal. 175, holding that a mortgage authorized 
at a meeting of the board of directors of which no notice was given and 
some of the directors were absent is not valid, and see Curtin v. Salmon 
Co., 130 Cal. 345, holding that a mortgage authorized at a special meeting 
of directors no notice of which had been given to two directors who were 
not present, is not enforceable, the minutes not having been approved at 
any subsequent meeting. See also Bassett et al v. Fairchild, 132 Cal. 637; 
Royal Con. Min. Co. v. Royal Con. Mines, 157 Cal. 737. 

See Bardstown Ry. v. Metcalfe, 4 Met. 199, holding that a resolution 
authorizing a mortgage on the road and property sustains the mortgage on 
the franchises also. 

A mortgage of the corporate property in California without a prior 
resolution authorizing it is void, although such resolution is recited in the 
mortgage, and the president, secretary and two-thirds of the stockholders 
sign zn the corporate seal is attached. See Alta Co. v. Alta Co., 78 

al. : 

See Farmers L. & T. Co. v. Iowa Water Co., 78 Fed. 881, holding that 
a resolution authorizing a mortgage to contain the usual terms authorizes a 
provision for the principle becoming due upon a default in interest. See 
also Anderson v. Bullock, 122 Ala. 275; Mechanics and Metals Nat. Bank v. 
Howell, 208 Fed. 973; Corps. Cent. Dig., Secs. 2307-09, 2313-18. 

See Murray v. Farmville Ry., 101 Va. 262, holding that where the mort- 
gage covers aifter-acquired property “connected with or issuing from, or 
relating to” the existing property, it does not cover a railroad subsequently 
acquired, and it is immaterial that the directors’ resolution authorizing the 
mortgage provided for its covering all subsequently acquired property. 

See Cummings v. Consolidated Co., 27 R. I. 195, holding that if the stock- 
holders authorize a mortgage in such form and on such terms as the directors 
ae! approve, the directors may insert in it an after-acquired property 
clause. 

See Cook, Corps., Vol. 4, Sec. 809, stating that the terms of a resolution 


DIRECTORS’ RESOLUTIONS 235 


264. 


AUTHORIZING EXECUTION OF MORTGAGE AS 
SECURITY FOR LOAN 


~Wuereas, It has been and is necessary from time to time to 
borrow money in addition to the earnings of the road, to enable 
the company to purchase rolling stock, pay interest, claims for right 
of way, rental of the Unionville Road, and for other purposes 
necessary for the operation of the road; and 


Wuereas, The depressed state of the securities of the company 
is such that liens cannot be negotiated without the personal endorse- 
ments of the Directors of the company ; therefore 


RESOLVED, That in order to save harmless and protect the 
Directors against loss by reason of such endorsements, the Presi- 
dent be and is hereby authorized to execute a mortgage on the 
property of this company, both real and personal to Samuel E. 
Olinstead and R. P. Tarbune, as trustee, for the protection, security 
and payment of such endorsement of paper as will save the Direc- 
tors harmless from any loss whatever by reason of such endorse- 
ments, in case the said endorsed paper, notes or acceptances be 
not paid at maturity by the company.”* 


authorizing a mortgage should be as broad as the terms of the mortgage 
itself, and that the better plan is to have the resolution embody the mortgage 
as a part of the resolution itself; otherwise there might be a controversy 
as to whether all the terms of the mortgage were authorized by the board 
of directors. 

8 See Coe v. N. J. Midland Ry. Co. 31 N. J. Eq. 105, holding that a 
provision in a corporate mortgage that the principal shall become due in 
case default be made in the payment of interest is cot in contrariety to a 
resolution authorizing the giving of the mortgage, which merely provides 
that the mortgage shall be given to secure the payment of the principal 
at a certain time, with interest payable semi-annually. In view of the 
conflict in decisions it is advisable to spread the mortgage on the minutes 
as a part of the resolution. See also 5 A. L. R. 692n. 

In re Farmers’ Supply Co., 170 Fed. 502, holds that where a corporation 
had power to execute a mortgage and there is neither a statutory nor charter 
provision directing the mode of procedure, the mortgage having been executed 
in the same manner as that of an individual, it was not defeated for want. 
of the corporate seal; but see First National Bank v. Clifton Armory Co., 
14 Ariz. 360, 128 Pac. 810, holding that unless sealed with its corporate 
seal, a chattel mortgage cannot be presumed to be the act of the corporation, 
and the party relying on it must show the authority of the executing officer, 
and in the absence of this preliminary proof the mortgage is inadmissible 
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265. 


AUTHORIZING MORTGAGE OR DEED OF TRUST 
TO SECURE LOAN 


RESoLveD, That the proper officers of the Builders’ Lumber 
Company are hereby authorized and instructed to execute a mort- 
gage or deed of trust in the name of the company upon all property 
of the company, except its lumber and logs, upon a form to be ap- 
proved by the Directors and counsel selected by them, for the 
purpose of securing a sum not exceeding $20,000, to bear interest 
at the rate of six per cent per annum and 


FurRTHER RESOLVED, That the Board of Directors are author- 
ized to empower the Vice President to sign the name of the com- 
pany by W. J. Edwards, Vice President, to be attested by the 
Secretary and to attach the common seal of this company to said 
mortgage and to notes or bonds secured thereby. 


THEREFORE, RESOLVED, That the Vice President and Secretary 


be, and they are hereby authorized and directed in the name of the . 


company, in its behalf, and under its corporate seal, in the form 
this day approved by the Board of Directors and counsel, and 
which is hereby directed to be spread upon the minutes, to execute 
and deliver a mortgage to W. H. Saunders and R. H. Lynn, of the 
City of Washington, District of Columbia, conveying to W. H. 
Saunders and R. H. Lynn all of its rights, title and interest, under 
a certain lease and option executed to the Builders’ Lumber Com- 
pany on or about September Ist, 1902, in and to a tract of land 
containing about ten acres near the town of Marietta, in Robeson 
County, N. C., adjoining the land of Mrs. Williamson, O. Page, 


and others, together with the buildings, engines, boilers, machinery, | 


fixtures, and appliances of every character located upon the above 
described lot, to secure the payment of twenty promissory notes of 


in an action against the corporation. Contra: Sinclair Coal Co. v. Mo. 
Hydraulic Co., 207 S. W. 266. 

See Pomeroy v. N. Y. Co., 48 Atl. 395, holding that resolutions of the 
board of directors and of stockholders authorizing a mortgage to secure 
money borrowed is an implied authorization for the issue Of bonds secured 
by such mortgage. See also Great Northern State Bank v. Ryan, 292 Fed. 
iM sae Hospital Corp. v. Modoc Realty Co. et al, 270 S. W. 638 

0. : 


ne —* 
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even date herewith, each for the sum of one thousand dollars 
($1,000), all due and payable on the 5th day of July, 1905, and 
bearing interest from date at the rate of six per cent per annum. 
Which said notes shall be executed by the Vice President in the 
name of the Builders’ Lumber Company by W. J. Edwards, Vice- 
President, under the seal of the company, and attested by its 
Secretary.?* 


266. 


ACCEPTING CERTAIN CONVEYANCES AND AUTHORIZING 
THE ISSUANCE OF FIRST MORTGAGE AND OF 
INCOME BONDS IN CONSIDERATION THEREOF 


RESOLVED, That the Texas Western Railway Company does now 
make and conclude the purchase from the said Gentry of and 
acquire the title to all and singular the property and premises and 
that the conveyance from A. B. Sterne, J. L. Spofford and J. C. 
Chew, styled Reorganization Executive Committee, made the 11th 
day of May, 1881, to this company delivered this day by the said 
Gentry, and the conveyance from the said Gentry made the third 
day of June, 1881, to this company; also delivered this day, from 
him to this company, are hereby accepted as conveyances therefor. 
That in consideration therefor, the Treasurer of this company shall 
pay to the said Gentry (description of stock and money to be paid). 
That this company will issue, immediately on the execution thereof 
and deliver to the said Gentry one hundred and sixty thousand 
dollars ($160,000) of its first mortgage bonds and forty thousand 
dollars in its income bonds, said bonds at par, in accordance with 
and in fulfillment of the terms of agreement between him and 
H. H. Honore, assigned to the Texas Western Construction Com- 


pany.*° 


2° See in re Builders’ Lumber Co., 148 Fed. 252; Citizens Security Co. v. 

Hammel, 14 Cal. App. 564, 112 Pac, 721, in regard to mortgaging corporate 
property for an antecedent debt. ; 
- See Texas Western Ry. Co. v. Gentry, 69 Texas 625, holding the above 
resolution to be a contract in writing within the meaning of the Statute of 
Frauds. See also Weatherby v. Lumber Co., 107 Tex. 474; 17 A. L. R 
489n; see Part I, pages 13 and 14 and footnotes. See footnotes, page 177 
of this Section. 
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267. 


AUTHORIZING CANCELLATION OF BOND AND 
MORTGAGE 


Wuereas, A bond and mortgage were made by Holland Trust 
Company to Holland Building Association dated March 16, 1891, 
to secure the collection of $100,000 upon certain securities assigned 
to Holland Building Association by Holland Trust Company upon 
the conveyance by the former to the latter of No. 33 Nassau Street, 
and 


Wuereas, Ir Was REsotvep, By Holland Building Associa- 
tion that such mortgage should not be recorded but only held to 
keep alive the claim for any deficiency against Holland Trust Com- 
pany that might by any possibility arise, and 


Wuereas, Holland Trust Company has agreed to sell the said 
No. 33 Nassau Street and has assumed the payment to the Stock- 
holders of the Holland Building Association of the par value 
of their stock. 


Now THEREFORE RESOLVED, That the aforesaid bond and mort- 
gage be and the same hereby are cancelled, released and discharged 
and that the Secretary and Treasurer be directed to cancel the 
same.** 


268. 
AUTHORIZING MORTGAGE AND SINKING FUND 


ResotveD, That the President and Secretary be and they are 
hereby authorized and directed to make and execute under the cor- 
porate seal of said Company an indenture of mortgage covering all 
of the presses, typesetting machines, type, rules, slugs, folders, cut- 
ters, stock and all other goods and chattels and personal property 
of any kind or character now or which shall hereafter be owned by 
the said Evening Union Printing Company together with the daily 
Union, Atlantic Times-Democrat and Star Gazette, or any other 


* See Brinckerhoff v. Roosevelt, 131 Fed. 960. 


Ss Se 
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newspapers now or hereafter to be published by the said Company, 
all of which property now owned by said Company, and all of 
which papers, now published by said Company, are located at 1632 
Atlantic Avenue, in the City of Atlantic City, in the County of 
Atlantic and State of New Jersey, together also with the privileges, 
franchises and appurtenances of and belonging to this Company, 
wheresoever situate, or that may be hereafter acquired by or con- 
ferred upon this Company, including the franchise to be a cor- 
poration. 


FurRTHER RESOLVED, That for the better securing of the money 
due to the purchasers of the bonds secured by said mortgage, a 
sinking fund be created for the purchase and cancellation of the 
bonds to be issued by this Company and to that end of the income 
from the business to be conducted by this Company after first 
paying the floating indebtedness amounting to $4,970.99, assumed 
by this company upon the purchase of the said property from the 
Daily Union Printing Company, and after paying all salaries and 
other expenses of any kind or character, and before paying any 
dividend to the holders of shares of capital stock of this Company, 
the balance in the hands of the Treasurer at the end of each fiscal 
year, shall be credited to the sinking fund account for the purposes 
aforesaid.** 


269. 
AUTHORIZING REMORTGAGING OF PROPERTY *® 


ERO VEE LAG conn ttccceeen ee be authorized and instructed 
to make arrangements for replacing present mortgages against the 
Dich ame, dees Bae eee Re property and for the placing of a new mortgage 
PM RDG SURREY OE carci ncoeet tees essences dollars, if possible, and that he be 
fairly compensated for his services in this matter. 


® The foregoing resolution was considered in Buvinger v. Evening Union 
Printing Co., 72 N. J. Eq. 321. ; 

%See Savannah Ry. v. Lancaster, 62 Ala. 555, holding that although a 
mortgage does not specify many provisions which are in it, yet if these 
provisions are the usual ones the whole mortgage is valid; see also 46 

R. A. (N. S.) 479n. 
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270. 
AUTHORIZING EXECUTION AND DELIVERY OF DEED 


REsSoLvED, That the President and Treasurer be and they are 
hereby authorized and empowered to execute and deliver a deed 
of the real estate belonging to said Corporation, located on Thorpe 
Street, in Danbury, in accordance with the agreement heretofore 
entered into with H. H. Vreeland, Jr., and to do everything neces- 
sary or in accordance with the carrying this agreement into effect. 


271. : 
AUTHORIZING EXCHANGE OF RIGHT TO PROPERTY 


REsSoLveED, That this company exchange with W. C. Connolly 
and others the right to the following described property situated 
in the county of Oakland, Michigan. The north half of the north- 
east quarter of Section 29, and the west half of the east half of the 
northwest quarter of section 28, town 1 north, range 11 east, being 
200 acres, more or less, according to government survey, free and 
clear from incumbrances.*° 


272. 
AUTHORIZING SALE OF FARM TO SAVINGS BANK 


RESOLVED, That this Company sell and convey the balance of 
the Oakland County farm to the Citizens’ Saving Bank for Twelve 
thousand dollars ($12,000) and the Officers of this company sign a 
certain paper to convey said property and we will take up all the 
bonds of said company for $12,000. 


273. 
AUTHORIZING BORROWING ON NOTE OF COMPANY 


RESOLVED, :That. the 0.208530 Company borrow on 


*See Vreeland v. Irving, 99 Atl. 574, in which the above resolution is 
set forth. 


_ See Kushler v. Weber, 182 Mich. 224, holding that no title passed by 
virtue of the above resolution, which is merely an authorization to convey. 


im @ 
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the note of the Company, payable ninety days from date thereof, 
thesem of Sin.nccuca Gan FPO, Tes ce we uciene ee: Bank of 
Boston, Massachusetts, and that the President and Treasurer of the 
Company be authorized and empowered to execute said note on 
behalf of the corporation. 


FurTHER RESOLVED, That the By-Laws of the said 
Reich tas Company provide as follows: (Article 9): 


seen eee eeeeees 


TREASURER: 

The Treasurer shall have charge of the moneys of the com- 
pany and he is hereby authorized to receipt and give receipts 
for all moneys due and payable to the company from any source 
whatever and to endorse checks and drafts in its name; he shall 
countersign all notes, time drafts, and other evidence of debt 
when signed by the President. 


The following are the duly qualified officers of the Corpora- 
tion: 
PPE SIMONE S Lire cap eka dad 
mecretiry aad Treasurer: .4.0.2.0.5 ata ze 


4 74. 


AUTHORIZING ISSUE OF SHORT-TERM NOTES: FORM 
OF NOTE AND COUPON INCLUDED 


a rem Ach LAG: tii aes raat ett ea Company has incurred cer- 
tain indebtedness in the building of new plants and in making 
improvements to, extensions, enlargements and betterments of 
the property now owned by it, and in the acquisition of large tracts 
of land, and contemplates additions to and extensions, enlarge- 
ments and betterments of the property now owned by it and the 


* See Miners’ Bank wv. Ardsley Hall Co., 113 N. Y. App. Div. 194, exem- 
plifying the New York rule that a business corporation is not liable on 
commercial paper issued in its name, unless it is shown not only that it 
was issued by the corporate officers but that it was authorized by a resolution 
of the board of directors, or by the by-laws, or by a course of dealing by 
which the corporation held out that the officers were authorized to issue 
such paper, or by a ratification of the corporation by accepting and retaining 
the benefits of the paper. 
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acquisition of further real estate, and otherwise wishes to further 
its several corporate powers and objects. 


Now Tuererore, Be It Resotvep, That for the purpose of 
making payment in part for the said indebtedness so incurred, and 
of providing funds to make additions to and extensions, enlarge- 
ments and betterments of the properties now owned or hereafter 
acquired by it, and otherwise to further its several corporate 
powers and, objects, The: 3:2. 21. Company make an 
issue of coupan notes for an aggregate principal sum not exceed- 
ing Two million dollars face value of principal, known as its “Five 
Per Cent Gold Notes,” divided into four Series of equal amounts, 
designated respectively as “Series A”, “Series B”, “Series C’, and 
“Series D’”; those of Series A to be numbered from 1 to 500 
inclusive and to be and become due July Ist, 19........ ; those of 
Series B to be numbered from 501 to 1000 inclusive and to be 
and become due July Ist, 19........ , those of Series C to be numbered 
from 1001 to 1500 inclusive and to be and become due July 1st, 
eee ; and those of Series D to be numbered from 1501 to 2000 
inclusive and to be and become due July Ist, 19........ ; each of said 
notes to be for One thousand dollars and of like tenor and effect, 
except for the differences herein shown; to be dated July 1st, 
j 2 ee ; to be payable in gold coin of the United States of America, 
of, or equal to the present standard of weight and fineness, at the 
Barking. House/of thes, .:t. h.ce eee Trust Company, No. 
5 eR ES CN Hee REET ptreet, in the Citwot 2.00 eee 
and to bear interest from date at the rate of Five per cent. per 
annum, payable in like gold coin at said Banking House of the 
_o an Re ae Trust Company semi-annually on the first day 
of January and the first day of July in each year, upon presenta- 
tion and surrender of the annexed interest coupons as they shall 
respectively mature, and until the payment of the principal of said 
note, to provide that such principal and interest shall be payable 
without deduction for any tax or taxes or other charge that The 
ane tee Sains he Company may be required to pay thereon, or 
to retain therefrom, under any present or future law or ordinance 
of the United States, or any State, County or Municipality therein, 
to contain a covenant that so long as such note shall be unpaid 
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EI PAAR d, SG IER Company will not mortgage or permit to be 
mortgaged, directly or indirectly, any plant or real estate owned 
by it at the date of said note, unless it shall have deposited with 
Ce i ata atl Trust Company, to be applied to the pay- 
ment of said note, the full amount due and to become due thereon, 
to provide that if such covenant shall be broken or if default 
shall be made in the payment of any interest due on such note, or 
of any principal or interest due on any of said other ‘“‘Five per cent 
Gold Notes,” the holder may immediately demand payment of the 
principal of said note with accrued interest, by presentation of said 
note with all unpaid coupons attached, at said Banking House of 
sc nee Trust Company, and said principal and ac- 
crued interest shall thereupon become due and payable, and The 
fo ene ee Company shall immediately pay the same, and 
to also provide that the same shall not be valid or become obligatory 
for any purpose until it shall have been countersigned by said 
i any than Trust Company, such countersignature, how- 
ever, being only for security against over-issue: 


FurRTHER RESOLVED, That the form of said notes so resolved 
to be issued with the coupons to be attached thereto, shall be in 
the form, or substantially the form following, viz: 


SHorT TERM NOTE 
UNITED STATES OF AMERICA 
STATE OF MICHIGAN 
$1000.00 $1000.00 
No. Series 
ff 2d eae ie PS ne Od CoMPANY 
Five Per Cent Gold Note. 


(RE "ee ee eee okie meee ee Company, a Corporation of said State 
of Michigan for value received, hereby promises to pay to the 
bearer hereof 

ONE THOUSAND DOLLARS 
in gold coin of the United States of America, of or equal to the 
present standard of weight and fineness, on the first day of July, 
2 ewe ative marine. biouse- Of: the: cpcss.i-taccensorcrenerscnse Trust 
erin TEIN ea eh inet eee scessgeat vee ok int the Gity of taic.cie 
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a Vee , and to pay interest thereon from the first day of July 
1a enn , at the rate of Five per cent per annum in like gold coin 
semi-annually, on the first day of January and the first day of July 
in each year, upon presentation and surrender of the annexed inter- 
est coupons as they shall respectively mature, and until the pay- 
ment of said principal sum. Both the principal and interest of this 
note are payable without deduction for any tax or taxes or other 
eharee that: The a1 baeen oe Company may be required to 
pay thereon, or to retain therefrom under any present or future 
law or ordinance of the United States, or of any State, County or 
Municipality therein. 

This note is one of an authorized issue of coupon notes aggre- 
gating Two million dollars face value of principal, known as the 
“Rive Per Cent Gold Notes” of The) ae ee Company, 
divided into four Series of equal amounts, designated respectively 
as “Series A”, “Series B’”, “Series C’’, and “Series D”; those of 
Series A to be numbered from 1 to 500 inclusive and to be and 
become due July Ist, 19........ ; those of Series B to be numbered 
from 501 to 1000 inclusive and to be and become due July Ist, 
1D ; those of Series C to be numbered from 1001 to 1500 in- 
clusive and to be and become due July Ist, 19........ ; and those of 
Series D to be numbered from 1500 to 2000 inclusive and to be 
and become due July Ist, 19........ ; and all of such notes are to be 
for $1000.00 each, and of like tenor and effect, except for the 
differences herein shown. 

2 st oR eee eer cee Company covenants that so long as this 
note is unpaid it will not mortgage nor permit to be mortgaged, 
directly or indirectly, any plant or real estate now owned by it, 
unless it shall have deposited with said .....0....0..00cceeee Trust 
Company to be applied to the payment of this note, the full amount 
due and to become due hereon. 

If the above covenant shall be broken or if default shall be 
made in the payment of any interest due on this note, or of any 
principal or interest due on any of the other notes aforesaid, the 
holder hereof may immediately demand payment of the principal 
hereof with the accrued interest, by presentation of this note with 
all unpaid coupons attached, at said Banking House of the 
[RY SG ae Trust Company, and said principal and accrued 


eT —— 
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interest shall thereupon become due and payable, and The ................ 
Mae. Company will immediately pay the same. 

No recourse shall be had for the payment of any part of the 
principal or interest of this note against any Stockholder, Officer 
Sr rector Of LHe: ciate cnt: Company, either directly 
or through it by virtue of any law or by enforcement of any 
assessment, or otherwise; any and all liability of such Stock- 
holders, Directors and Officers being, by the acceptance hereof 
and as part of the consideration for the issue hereof, expressly 
released. 

This note shall not be valid or become obligatory for any pur- 
pose until it shall have been countersigned by the said .................00 
Trust Company, such countersignature, however, being only for 
security against over-issue. 


In Witness WHEREOF, Said The ..............csssseceeseesees Company 
has caused this note to be signed by its President or one of its 
Vice Presidents, and its corporate seal to be hereunto affixed, and 
to be attested by its Secretary or an Assistant Secretary, this 
asia. day of ...................... One thousand nine hundred and 
eet I ae and the annexed coupons to be executed with the 
engraved facsimile signature of its Treasurer. 


GB ne ee rer Company, 
SED Hee ime, coon Pare ean eee ee 
Its President. 
PPREBO 8 A) ea te peeaschectrnab eee 
Secretary. 
Countersigned : 
ATi tie Cayce aR antes Trust Company, 
By eee anaes 
President. 
Form oF Coupon *7 
Nie ee ir OPT sexes: 
20: | ERR eho eer es CoMPANY 
Will pay to the bearer on the First day of ...............0. 19 535, 


See as to the negotiability of coupons, Cook, Corps., Sec. 771; Clark 
and M., Corps., Sec. 183c. 
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ar the ottice.of the: 2c ciave manus Trust Company, No, ............ 
igithe City. Of ud-oajit ip eoeaee j aia dle did binadadn tae 


TWENTY FIVE DOLLARS 


in Gold Coin of the United States of America, being six months’ 


interest then due upon its Five Per Cent Gold Note, Series ............ ‘ 
IN Dacia derukasacse 5 LUG <exstrucierneakangersden Saas Rs | Peete , 
Treasurer. 


FurtHer ReEso.vep, That said notes be executed in the name 
and ig penalty OF (RC 55 c. srmeuscoueanranstede Company by its President, 
or one of its Vice Presidents, and its corporate seal be affixed to 
each of said notes and attested by the Secretary, or an Assistant 
Secretary of the Company. 


FurTHER RESOLVED, That inasmuch as each of the coupons for 
interest to be attached to said notes is to bear the facsimile signa- 
ture of the present Treasurer of The ..........c:cc:ccsseese Company, 
hor that ‘purpose /T he, 2... Aarau Company may adopt and 
may use the engraved facsimile signature of any person who shall 
have been Treasurer, notwithstanding the fact that he may have 
ceased to be such Treasurer at the time the notes to which such 
coupons belong shall actually be authenticated or be delivered; 


FurTHER REsoLveD, That in case any officers who shall sign 
and seal any notes shall cease to be such officers before the notes 
so signed and sealed shall have been actually countersigned by the 

Sn ee a a Trust Company, delivered or issued, such notes 
may nevertheless be adopted by The .............ceeeeeeeeeees Company, 
and may be countersigned, delivered and issued as though the per- 
sons who had signed and sealed such notes had not ceased to be 
INCE NS? On ak AG: 25h tw oon ee ah eee Company ; 


FurTHER REsoLvepD, That from time to time such notes shall 
be issued, authenticated and delivered, and may be disposed of in 
the manner and upon the terms and conditions prescribed by a 
resolution or resolutions to be passed by the Board of Directors 
of the Company. 


_ ——— , 
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275. 


AUTHORIZING ISSUE OF SHORT-TERM NOTES, WITH 
COVENANT AGAINST MORTGAGES 


eet by ReSGL VED.“ TBat ERG: coast cactancndon Company make 
an issue of coupon notes for the aggregate principal sum of 
Se nae eee thousand dollars, each of said notes to be for 
Re ata tn Gams yeiaens dollars, and of like tenor and effect, to contain 
a covenant that so long as such note shall be unpaid The.................. 
ee eee Company will not mortgage or permit to be mortgaged, 
directly or indirectly, any plant or real estate owned by it at the 
date of said note, unless it shall have been deposited with said 
WN ts eee ee Trust Company, to be applied to the pay- 
ment of said note, the full amount due and to become due thereon, 
and to provide that if such covenant shall be broken, the holder 
may immediately demand payment of the principal of said note 
with accrued interest. 


276. 


AUTHORIZING THE GIVING OF CREDIT TO A 
CERTAIN GOVERNMENT 


RESOLVED, That a credit, not to exceed the sum of $.............0.... 
be extended to the French Government, for the purchase of pro- 
ductions of this Company, payment to be made in one year. 


277. 
APPROVING SUBSCRIPTION TO CHARITY 


RESOLVED, That this Board approve a subscription of .............. 
tothe United: Charities: OF .ijcpeaiiidierassecieapsscees 


278. 
AUTHORIZING APPROPRIATION TO CHAMBER OF 
COMMERCE 


REsoLveD, To appropriate the sum of $.........0..ccceeee to 
Chamber of Commerce of the United States for the year 19......... 
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279. 
DECLINATION OF CONTRIBUTION REQUEST 


RESOLVED, That the specific request for a contribution toward 
the purchase of a house at the corner of ...................- SIME | 40. theas oer 
Streets, for welfare purposes be declined. 


280. 


AUTHORIZING PURCHASE OF TIMBER LANDS FOR 
CASH AND NOTES 


RESOLVED, That the timber lands in township, 7 north of range 
4 east, and township 7, north of range 3 east, of the Willamette 
meridian, now owned by the Kalama River Lumber Co., be sold 
and conveyed to the Western Timber Company for the sum of 
$50,000 ; $25,000 to be paid at the sealing and delivering of a 
warrantee deed to the Western Timber Company and $12,500 to 
be paid with notes due on or before one year from date with inter- 
est at 5 per cent per annum, and $12,500 to be paid with notes 
due on or before two years from date, with interest at 5 per cent 
per annum. It is 


FuRTHER RESOLVED, That the cash and notes received from 
said timber lands shall be divided between the Stockholders of the 
said Kalama River Lumber Company according to the stock held 
by the said Stockholders, upon the surrendering to the said com- 
pany their stock, duly assigned and transferred to said company.** 


281. 
RESCINDING RESOLUTION TO SELL LAND 


RESOLVED, That the resolution adopted at a special meeting of 
the Kalama River Lumber Company on the 21st day of October, 
1904, agreeing to sell all the timber lands of said company in 


* See Western Timber Co. v. Kalama River Lumber Co., 42 Wash. 620, 
BES specific performance of the above contract was granted. See next 
resolution. 


—_ 
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Covolitz county, Washington, to the Western Timber Company, 
be and is hereby rescinded. Also the resolution dividing the cash 
and notes between the Stockholders of said Kalama River Lumber 
Company, adopted on the 21st day of October, 1904, be and is 
hereby rescinded.*® 


282. 


AUTHORIZING PURCHASE OF MINE WITH STOCK OF 
COMPANY SUBJECT TO A CONTRACT FOR THE 
RETURN OF ADVANCES MADE BY CERTAIN 
INDIVIDUALS 


RESOLVED, That the Board of Directors be, and is hereby re- 
quested to purchase interests in the Mammoth and Edith mines on 
a basis of $100,000, in full paid-up stock of this company, for. the 
entire interest in said mines, subject to the contract with W. A. 
Washer, F. A. Stephens, and E. E. Banta, for the return to them 
of advances amounting to about $5,900 as set out in said contract, 
and that this company assume the repayment of said advances.*° . 


283. 


DONATING MONEY AND GROUND FOR STREET 
RAILWAY EXTENSION 


RESOLVED, That this company donate to the Newport News 
Street Railway (being the line proposed to be constructed by Mr. 
Darling from Hampton to Newport News) for the purpose of 
continuing their line through the property of this company,' the 
sum of $2500 in money and thirteen (13) lots selected by the 
executive committee, the money to be paid out, and the lots to be 
deeded, under such conditions and at such times as the executive 


* See note to preceding resolution. The above rescinding resolution was 
held to be of no effect in this case because the preceding resolution had 
been acted upon by the other contracting party and could not therefore be 
rescinded. 

4 See W. A. Washer v. Independent Mining & Development Co., 142 Cal. 
702, holding that a third person may sue upon a contract made “expressly 
for his benefit at any time before the parties thereto rescind it, and that 
the above resolution was such contract. 
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committee may agree upon with the representatives of the said 
electric line.‘ 


284. 
AUTHORIZING GRANTING OF POP-CORN CONCESSION 


RESOLVED, That G. B. Hazard be given the ice-cream, candy, 
and pop-corn privilege to November 1, 1909, for $1200 per year.” 


285. 


RATIFYING ACTION TO PROTECT LITIGANT AND 
AUTHORIZING PURCHASE OF LAND CONTESTED 
IF HE WINS SUIT 


REsoLvED, That the Board approve the action of Major Jollife 
in the Grayhill land matter and agree to protect Dr. A. N. Johns- 
ton in the suit instituted against him, to pay the costs of same if it 
goes against him and to purchase the land from him for $2500, if 
it goes in his favor.*® 


286. 
RATIFYING CONTRACT 


WuHereas, The Secretary presented and read to the meeting a 
contract between this Corporation as party of the first part and 
yd a ee Corporation as party of the second part, dated 
BRO Te cigacsinsuivcne! ass , 19........, and providing for the construction of 

(Number completed Steamer, Hull, or 
machinery: wood, steel, or composite.) 


“See Newport News, Hampton and Old Point Devel. Co. v. Newport 
News Street Railway Co., 97 Va. 19, cited Part I, page 13, footnotes. 

“See Hazard v. Hope Land Co., 69 Atl. 602, holding the above resolution 
to be merely preliminary to a contract and not in itself’ an enforceable 
contract, being too indefinite and uncertain in its nature. See Part I, page 
13 and notes. 

“ See Central Land Co. of Buchanan v. Johnston, 95 Va. 223, cited Part I, 
page 13, footnotes. 


= — 
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RESOLVED, That said contract be, and the same hereby is, in 
all respects approved, ratified and confirmed; and the President, 
or Vice President, and Secretary, or Treasurer or assistant Sec- 
retary, or assistant Treasurer of this Corporation be, and they 
hereby are, authorized and directed to execute, in the name and 
under the seal of this Corporation, and any one of the Directors 
of this Corporation present at this meeting be, and is hereby, 
authorized and directed to countersign, and deliver to said................ 
Ditties Corporation a duplicate of said contract ; and the proper 
officers and agents of this Corporation be, and they hereby are, 
authorized and directed to perform and carry out said contract; 
and the Secretary of this Corporation be, and is hereby, authorized 
and directed to file a duplicate of said contract among the records 
of this Corporation ; and the Secretary of this Corporation be, and 
is hereby, authorized and directed to certify under the seal of this 
Corporation and deliver to said occ Corporation a 
true copy of this resolution. 


287. 
AUTHORIZING CANCELLATION OF CONTRACT 
TRPSOLVED, “That sano Acdetcrasccscnccissss be and hereby is authorized 
Sr congumction? with ..5...cet.aitiebindsesvnss to accept a cancellation of 


all contracts and agreements of this company with ..0.00... ee 
and to do all things necessary to fulfil any contract or contracts 
now existing between. this company and the ..0.........cccsssssssseeeeeesene 
Company, and for these purposes, to sign all contracts, assign- 
ments and other papers in the name of this company as fully and 
completely as officers of this company might do if personally 
present and to affix the corporate seal of this company to all instru- 
ments so signed. 


288, | 
RATIFYING TERMINATION OF CONTRACTS 


Wuereas, The contracts between this company and ................ 
SAM iter Conrrpny A Cater Fe A. ain scitrenarh Bevmiraet by od Deal 
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bs sitio tadete stg oe Manufacturing Company, .....s-sssseserereeeeee and 
TRAD dees tthe Rea? Corporation, dated 'c::-.icevsdise whemempoatig eet eadane 
etait v Secphas Sck 2us/decuhv AOITOP MRR Company, dated iaicsiguieos eee 


Ll ae , tespectively have been terminated by mutual agreement. 


RESOLVED, That the termination of the aforesaid contracts be 
and the same hereby is approved and ratified. 


289. 


AUTHORIZING APPLICATION FOR LOANS OR 
REDISCOUNTS 


Wuereas, Applicant desires from time to time to discount with 
the Federal Intermediate Credit Bank of Baltimore, notes, drafts, 
bills of exchange, or other obligations, the proceeds of which have 
been or will be advanced or used in the first instance for an agri- 
cultural purpose, as defined by the Federal Farm Loan Board, or 
for the raising, breeding, fattening, or marketing of live stock. 


THEREFORE, BE IT REsSoLvED, That in conformity with the 
provisions of the Agricultural Credits Act of 1923, and the rules 
of the Federal Farm Loan Board, and the Federal Intermediate 
Credit Bank of Baltimore, the executive officers of this corpora- 
tion be, and they are hereby authorized and empowered for and on 
behalf of this corporation: 

1. To make application for the rediscount privilege with the 
Federal Intermediate Credit Bank of Baltimore, in such form as 
said Bank shall prescribe. 

2. To execute and deliver to the Federal Intermediate Credit 
Bank of Baltimore, the credit instruments and indorsements re- 
quired by said Federal Intermediate Credit Bank. 

3. In their discretion to pledge and hypothecate with the said 
Federal Intermediate Credit Bank of Baltimore, any additional 
securities which may be required by said Federal Intermediate 
Credit Bank of Baltimore, and such officers, and each of them, are 
further authorized and empowered to do such acts and to execute 
such additional agreements or indorsements under the seal of this 
corporation as may be necessary or desirable to meet the terms, 


— 


—— Eh 


———— 
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conditions, and requirements of the Federal Intermediate Credit 
Bank of Baltimore, or its representatives. 


Be it Fusteer Resovven, That <ec.c.cccccscaevcss tO Ke ees 
of this corporation be, and he is hereby authorized and empowered 
to receive any and all moneys from the Federal Intermediate Credit 
Bank of Baltimore, transmitted under the terms and provisions 
of the Agricultural Credits Act of 1923, and said application 
aforesaid, and to indorse in the name of this corporation any 
checks or drafts representing the proceeds of such loans and 
discounts. 


CERTIFICATE OF SECRETARY 


I hereby certify that the foregoing is a true and correct copy 
of a resolution regularly presented and adopted by the Board of 
Directors (or by the Executive Committee) of the ......0..0..0.. ee 
Ce Magee 6 eae meeting of said corporation duly called and 
ji. hy ol A g Oe the” ee ee Gaol t.. cer rat Me eee 


eee eee ee ee eee ee ree eee eer! 


Secretary. 


290. 


AUTHORIZING APPLICATION FOR LOANS OR 
REDISCOUNTS BY MEMBER BANK 


Wuereas, It is desirable that the officers of this bank should 
from time to time be able to secure advances from the Federal 
Reserve Bank of New York on promissory notes of this bank 
secured by collateral, and to rediscount its bills receivable: 


Now, THEREFORE, RESOLVED, 

I. That the President, any Vice President, and Cashier of this 
bank are, and each or either of them is, hereby authorized to make, 
execute and deliver from time to time to the Federal Reserve Bank 
of New York promissory notes of this bank not exceeding fifteen 
(15) days’ maturity, and to transfer, deposit or pledge as collateral 
security therefore notes, drafts, bills of exchange or bankers’ ac- 
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ceptances eligible for rediscount or purchase by Federal Reserve 
Banks under the provisions of the Federal Reserve Act, or bonds 
or notes of the United States, in such sums and upon such terms 
as may to them or either of them seem advisable. 

II. That each or either of the said officers is hereby authorized 
to rediscount from time to time the Federal Reserve Bank of New 
York notes, drafts, bills of exchange, acceptances and other bills 
receivable of the kinds and maturities by the Federal Reserve Act 
made eligible for rediscount, in such sums and upon such terms as 
may to them or either of them seem advisable. 

III. That each or either of the said officers is hereby authorized 
to indorse in behalf of this bank any notes, drafts, bills of ex- 
change, acceptances or other bills receivable, or registered bonds 
or notes of the United States now or hereafter owned by this bank 
for the purpose of rediscounting such notes, drafts, bills of ex- 
change, acceptances or other bills receivable with, of transferring 
or pledging such notes, drafts, bills of exchange, acceptances or 
other bills receivable or registered bonds or notes of the United 


States to, the Federal Reserve Bank of New York, and to do any. 


and all other acts necessary in the premises. 

IV. That the foregoing powers shall continue until express 
notice of their revocation has been duly given in writing to the 
said Federal Reserve Bank of New York. 

I, The undersigned, do hereby certify that the foregoing is a 
true and correct copy of a resolution of the Board of Directors 
ETE fee Sent ae eae duly adopted at a regular meeting of 
the said board, held\oii.04 eee RS it Abeee » a quorum 
being present, and of the whole of the said resolution, as set 
forth in the minutes of the said meeting, and that the said 
resolution has not been rescinded or modified. 


In Witness Wuereor, I have hereunto subscribed my 
name and afhxed the corporate seal of the said bank this 
Sete ee day.of si.2.4292 ot Oe 


RP e ee meee meee eee e tweeters eee sees tase eetaranneee 


Cashier - 
(or) 


Secretary of the Board of Directors. 
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291. 


AUTHORIZING BORROWING AND PLEDGING 
SECURITIES 


PGESOL WEDS PoP MAE CNG cssncncccdssecscesccsnes Ca get ame as ates 
BASED, Pe tye en Sako Vassegls of this Corporation be and they hereby 
are authorized to borrow from time to time on behalf of this 
MAE CHR RENCE FLOM THE) as foresee ccna Trust Company of 
bee ee Oo See , such sums of money, not to exceed in the 
aggregate outstanding at one time the sum Of .............ccceeceeeeees 
Uo) CAC En oe Die ae ate ), for such period of time, and upon such 
terms and of amounts as may to them in their discretion seem 
advisable, and to execute notes or agreements in the form required 
by said Trust Company in the name of the corporation for the 
payment of any sums so borrowed. 

II. That said officers are hereby authorized to pledge any of 
the bonds, stocks, or other securities, bills receivable, warehouse 
receipts, or other property of the corporation, for the purpose of 
securing any moneys so borrowed ; to endorse said securities and to 
issue the necessary powers of attorney for same. 

III. That the said officers are hereby authorized to discount 
WATERERS BAND coe azenircvnnns sen senses Trust Company of New York any 
bills receivable held by this Corporation, upon such terms as they 
may deem proper. 

IV. That loans and discounts heretofore effected and at pres- 
ea ae SE ATIC! AVI cio ccs oz cin ans sdunivepaaiode Trust Company of 
- Be SNE een , endorsements and powers of attorney made and 
issued in accordance therewith be and hereby are ratified and 
confirmed. 

V. That the foregoing powers and authority will continue until 


written notice of revocation has been given to Said... ceeeeeeeeees 
RESUSER OU PAY? OF po 2ciocen es cgcteapcknaienenens 

A true copy from the minutes 

Dated Attest : 

(SEAL) 


Secretary. 
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292. 


AUTHORIZING BORROWING MONEY 
(PENNSYLVANIA BUILDING & LOAN FORM) 


RESOLUTION 


regular 
Extracts from the minutes of a meeting of the Board of 
special Directors of the 


ss jesveee. BULGING: & Loan Associaton heid 42 


On motion, the following resolution was adopted: 


REsotveD, That the President and Treasurer be and they are 
hereby authorized and empowered to borrow from the .................... 
Sa ae eciinns, LENE? SUNT Ot crete opens eee Dollars, and to execute 
the necessary note or notes or other papers required to secure the 
repayment of the same. 


ATTEST 
CERTIFICATE 


As Secretary of the above named Building and Loan Associa- 
tion, I hereby certify and declare that our Borrowing Capacity at 


Pretent LNG IS Bienes and we owe at the present time 
“he i ane 
Secretary. 
NoTE 
eine sahai vacates Philadelphiias 34. hke.n oak ace ee 
Onidemand after date ‘the | eee Building and 


Oe eee weet e eee e ne eeee 


APPR R Reet eee eee ewer meee tessa ens e eee eneg 


a 
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Without defalcation, for value received, with interest at the 
PBEM 50st Santis isc per cent. per annum. 
ote fee ORE RE Cee President 
fee Aten a es Oats Treasurer. 


293. 
AUTHORIZING LOAN TO FINANCE PURCHASE OF STOCK 


RESOLVED, That the officers of the company be and they are 
hereby authorized and directed to borrow for and on behalf of the 


company the-sum of $250... ccececcuinss. or less to finance the purchase 
2 ne ee a Saree 8 «nS eseictivvetncoionw Common Stock. 
294. 


AUTHORIZING SPECIAL LOANS NOT TO EXCEED A 
CERTAIN SUM 


REsoLveD, That the officers of the company be and they are 
hereby authorized to borrow on the credit of the company, or by 
pledging securities of the company, from the 0.0.00... eee 
AN a ee ee from time to time, such sums of money 
in their discretion not exceeding $..............ss0e0e as may be neces- 
sary for the business of the company. 


295. 
AUTHORIZING RENEWAL OF LOAN 


ReEsoLveD, That the officers of the company be and they are 
hereby authorized and directed to renew for one year the loan in 


SEMEN SEL OC IRE Boe cs poniava icaystiine or less originally authorized on behalf 
WE CNG COMP ATTY OG 2.555 oie vscecetesocs  eonton 1D ee 
296. 


RATIFICATION OF LOAN 


Resotvep, That the action of the officers in making a loan of 
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SM Aa ibasstin dollars ($..............) in addition to amounts 
heretofore authorized, for survey work on the Grand Canal in 
Chinaaniwhien the... jaricc civnnynnneee Bank of Japan will partici- 
pate to the extent of 20%, be and the same hereby is, in all respects, 
approved, ratified and confirmed. 


297. 


AUTHORIZING SATISFACTION OF MORTGAGES WITH 
BORROWED FUNDS AND RE-FINANCING OF 


PROPERTY “ 
Resotven; Thatithe (22-202 e ee Company borrow on 
the note of the Company, payable ninety days from the date 
thereof; the sum of-$...1.055...4....85 from: thence 3s ai.5.e 


Bank of Des Moines, Iowa, and that the President and Treasurer 
of the company be authorized and empowered to execute said note 
on behalf of the corporation. 


RESOLVED hat the iA Ae eee Company borrow on 
the note of the company, payable ninety days from the date thereof, 
therstinwol Sie. inleencee froty the 7... eens Company 


of St. Louis, Missouri, and that the President and Treasurer of 
the Company be authorized and empowered to execute said note on 
behalf of the Corporation. 


IKESOLVED, That thé .1.2..,,.;; cence Company borrow on 
the note of the company, payable ninety days from the date 
thereof, the stm ‘of $...0.c000.:4e0hc8 from theo) so). 2 eee 


Company of Omaha, Nebraska, and that the President and Treas- 


urer of the company be authorized and empowered to execute said _ 


note on behalf of the corporation. 


Resotvep, That the President and Secretary of the company 
be authorized and empowered to apply all moneys received on the 
notes of the company, above authorized, to the payment and satis- 
faction of the existing mortgages on the ................. hevacenge eee 


property. 
“See 40 A. L. R. 23n. 


————————e 
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ReEsotveD, That the President and Secretary be instructed to 
proceed forthwith after the existing mortgages now due or payable 
Satie 2 ee property are duly paid and satisfied, to 
place a mortgage or mortgages on the said .......ccceccccceseeeeee 
property on behalf of the Corporation in such sum and at such 
rate and under such terms as may to them seem most advantageous, 
it being suggested that a mortgage of $........0.0.00c to secure an 
issue of bonds, be placed. 


RESoLvED, That the officers of the company be empowered 
and instructed to execute on behalf of the company a certain agree- 
ment, submitted to the Directors, under the terms of which agree- 
ment, the Corporation proposes to borrow the sums set forth in the 
resolutions adopted at this meeting. 


Anp Be Ir FurTHER RESOLVED, That the said moneys be bor- 
Peer Prot. tUe ic5. oo ee ee ende, Bank of Kansas City, The 
ke oe See er Company and the ....4.0.-cceuhliens.-ou 1. Com 
pany upon the terms and with the express understanding that any 
and all sums received by the Company either through the placing 
of a new mortgage or mortgages or through any other source, 
properly applicable to the payment of said notes, shall immediately 
be so applied and paid in proportionate amounts on equal terms, to 
the payments of the notes of the Company, delivered to .............0..... 
Leet SNA, cobain COmIpany alld the ce eee 
21s, Sn eee Bank of Des Moines, Iowa. 


298. 
AUTHORIZING PRESIDENT TO ENDORSE GOLD NOTE 


IN EXCHANGE FOR STOCK OF ANOTHER 
COMPANY 


US ESE oN eb Be cee ea eee presidential the! cies 
ake APP ee Company, is hereby aishocized and cupomsried to en- 
dorse Certificate No. 416, dated ......cccctcesscccccnleecees streees 1D deo : 
covering the deposit with the 0.0.0.0... Trust Company 
chi Wome nigeles ys Of jc i20c kil ieee she tenn dollarss(Saeetee es ) 
par value, One Year, Seven Per Cent (7%) Gold Notes of the 
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EE a ee Co Company, and iiscice si dpi ode Oe Oe 
ERR eiacdin seed bie har eee Company, is authorized and empowered to 
endorse said Certificate, attaching thereto the corporate seal of the 
Sie eae Megas stots Company and attesting the same; that the said 
Werle hi ste attr ces , President, is authorized to surrender and de- 


Philadelphia, om beltalf of ‘thes i250...:25cb- eee ees ‘ Company, in 
order that the same may be exchanged for the (................ ) shares 
of Seven per cent (7%) Cumulative Preferred Stock of ................ 
mtr eNrH aes » Lnc., and the sium’ of @2:1..i..11-.c0- Oe 
ay CASH STOR CAC 4 -sere neste tease dollats ($277.60 ee ) par value, 
One Year, Seven per cent (/%) note of the 2.2.00)... ee 
Company represented by said Certificate. 


299. 


AUTHORIZING CREDIT ON RENT FOR MORTGAGE 
INTEREST AND INSURANCE PREMIUM 


PAYMENTS 
PRESOEVED. DUAL charac elude Rete be given credit in the pay- 
ment of the first installment of rent due ......0...00.0cccce cee mp | BOR) 
CC SER Se beet ate Ee property, for interest paid by him on the 


existing mortgages on said property and for insurance premiums 
paid by him on said property and that the said 0.0.0.0. 


be required to present proper receipts for said interest and in- 
surance. 


300. 


AUTHORIZING STOCKHOLDERS TO MAKE NEGOTIA- 
TIONS CONCERNING PROPOSED TROLLEY LINE 


ResoLveD, That a committee of three Stockholders, consisting 
aaa 2s ten in SughresWSap\ Sea nearer ae OTE he a 


‘Sasa ee DAN ae Hotel, cco ee eae 


——— 
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Anp FurtHer, That said committee be empowered to take such 
steps as might seem to it to be necessary for the proper protection 
ef the interests. of the co. 0..8. anc cides Company, and to incur 
on behalf of the company necessary and reasonable expenses. 


301. 
AUTHORIZING COMPANY TO DISCOUNT NOTE 


TESOL ER. chat CHO Aes olan occacray Company through its 
pine omcers: GSsish os ck aiken di eds in obtaining a loan of 
Se ee eee to enable him to meet pressing obligations in 
eoanection with the .c....4.52.sieids.« property and to this end the 


officers are authorized to endorse for discount a note of .................. 
| Eee in favor of the company for that amount thereby pledg- 
ing the credit of the company, and, if necessary, to deposit as col- 
lateral security in order to obtain the discount of said note, as many 
bends secured by first mortgage on the *.....2... 0.0. co c.c-<s.paccepuenene castes 
property and now owned by the company, as may be necessary to 
obtain said loan. 


302. 


AUTHORIZING PURCHASE OF STOCK FROM ESTATE 
OF DECEASED 


RESOLVED, That the corporation enter into an agreement with 
the Executors under the Last Will and Testament of ........0.00.0000... ; 
Deceased) to purchase ....06..0:4.catse0nb shares of the capital stock of 
Sa eee , Incorporated, represented by Certificate No. 2, 
Es Ope ae a ee Res Ee eae , standing in the name of the 
said decedent, at or immediately before his demise, whether in 
law, equity or otherwise, of, in and to the same, and together with 
all the right, title, interest, property, claim and demand of the said 
decedent or of the executors under the will of the said decedent 
of, in and to any amounts standing to his credit on the books of 
the corporation other than undrawn salary or compensation, and 
together with all the right, title, interest, property, claim and de- 


262 CORPORATE RESOLUTIONS 


mand of the said decedent or of the executors under his will, as 
aforesaid, of, in and to the property of the firm or co-partnership 
heretofore trading under the name Of The ........::cscccsescseeceeeeereseeeees 
Company, for the sum Of $.........:cscsssesee and that the officers of 
this corporation be, and they are hereby authorized to do all things 
necessary to carry into execution an agreement entered into as 
aforesaid, provided that the corporation be furnished with waivers 
of all the remaining Stockholders of their rights under the By- 
Laws of the Company to purchase the said stock Of .........sesseecseere 7 
Deceased. 


303. 


AUTHORIZING DELIVERY OF AD INTERIM CERTIFI- 
CATES FOR BONDS SUBJECT TO RECALL 


Rusorvep, ‘That the. :.0.tauno- eee Trust Company, Trus- 
tee, under a Mortgage Deed of Trust from the «0.0.0.0... eeeeeeeeeeeee 
Incorporated, shall deliver -to..Mir, 2:22 ace ee upon the 
payment to tt of the sim Gi/.-....0.:...ecsaueetee dollars ($.............. ) 


2 ee ony , Incorporated, valued at Ninety Per Cent (90% ) 
of their face value, and to his brothers, 
upon the payment to it of the sum. Of 2stciacnteeeaneee dollars 
Cae dings’ ) ad interim certificates for the equivalent in said 
bonds on the same basis, said certificates to be recalled and regu- 
larly authenticated bonds of the said .........cccccceeeeeeee , Incor- 
porated, delivered to each in place thereof when all liens upon 


said property prior to said Deed of Trust shall have been extin- 
guished. 


RESOLVED, That a copy of this resolution, under the seal of the 
Company, be transmitted to the, -.....-...sueneasee Trust Com- 
pany ; and 


FurTHER ResotveD, That the President of the Company is 
hereby authorized to make such modification in thé manner of 
carrying out the general purpose of the resolution as may be found 
necessary to make it effective. 
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304. 


AUTHORIZING TRUSTEE TO SET ASIDE SPECIAL 
FUND TO SATISFY LIENS AND MAKE 
DELIVERY OF BONDS 


VETER BAS 7b nO 2 ihe Sessa ne. heute , Incorporated, has deposited 
ca Lt eee Trust Company of Chicago, Illinois, 
its entire issue of First Mortgage Bonds of the face value of 
AGRE a eee dollars (.......................) for certification by it 


as Trustee for said bond issue, and 


Wuenreas, At the time of such action, it was understood by 
both of the said parties that there were certain liens or debts of 
record against the property of the .................0:cjee000 , Inc., which 
were to be paid and satisfied of record, before said Trust Com- 
pany was to certify to said bond issue; and 


MV SIERRAS. The counsel fOr SAID 2. c.ccs.cnescccdssnsgedsersssasomers , Incor- 
porated, has settled and paid off all the debts or liens of record 
against the property and has certified to the said Trust Company 
that the record is clear and 


Wuereas, Said Trust Company has suggested that there are 
two remaining claims which aggregate much less than .................... 
GSE ge ee ere ), while denied by the Corporation, may or 
may not be liens against this property, ..............:cccseeeee , and 


Wuereas, The counsel for the Corporation has motions pend- 
ing in the courts of Indiana for the dismissal of said two remaining 
claims, now therefore, be it 


ReEsotvepD, That the President and the Treasurer of this Cor- 
poration be and they are hereby authorized, empowered and 
gurectedto-call. on the said. cpicccsiscnsniesberrnose Trust Company and 
demand of it that it set aside, out of the moneys on deposit with it 
for or on account of subscriptions to the bonds of this Corporation, 
BN SUE Eee nc Mvcvovencdcavnnrnas MOAT SO Ccb t5i.0 cag capes ) in a special 
fund to be used, if necessary, for the satisfaction of the aforesaid 
“two remaining claims” if they shall be finally established in law 
as valid claims against this Corporation; that if the motions for 
the dismissal of said claims shall in any manner be disallowed by 
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the Courithen eid nhc: cee eree dollars (32 ) shall 
thereupon be credited to the account of this Corporation and made 
subject to its check or voucher by the said Trust. 


Br It FurtHeR Resotvep, That the said President and Treas- 
urer of this Corporation be and they are further authorized, em- 
powered and directed to demand of aforesaid Trust Company that 
it immediately certify to all the bonds of this Corporation now in 
the custody of the Trust Company; that it (the said Trust Com- 
HAIRY NGO VEN EO! i. ia Atco aoe eee the amount of bonds which he 
is entitled to receive for his subscription to same, as already paid 
in to said Trust Company; that said Trust Company immediately 
deliver to the President and Treasurer of this Corporation, prop- 
erly certified in accordance with terms of the Deed of Trust exe- 
cuted between this Corporation and said Trust Company, all the 
remaining bonds of this Corporation in the possession or custody of 
it, the said Trust Company, and that the said Trust Company 
further place to the credit and subject to the check or voucher of 
this Corporation, any and all funds which it received for or on 
account of the subscription to the bonds of this Corporation less 
the amount it has paid out for the purpose of satisfying the liens 
against the property of this Corporation and less the further 
PUTIN COE ee ae Missa ene lee dollars "(Ss ), authorized 
herein to be retained by said Trust Company for the uses and 
purposes above mentioned. 


Be Ir FurtHer REsoLvepD, That the Secretary of this Cor- 
poration, be and he is hereby directed to make and deliver a certi- 
fied copy of this resolution to said ................ccecsceeseeeee Trust Com- 
pany, under the seal of the Corporation. 


305. 


AUTHORIZING TREASURER TO DEMAND BONDS FROM 
TRUSTEE AND WARN OF RESPONSIBILITY FOR 
DELAYS a 


WEBRERBAS SNS (005) eee Trust Company of Chicago, 
Trustee for the bond issue of this Corporation, has agreed in 
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WrPtRetSe WILEY OS MEGS oeseted sa cacycchsvvurnss of the Wisconsin Bar, 
and counsel for this Corporation, that they would accept his cer- 
tificate as to the record of title of this Company; and 


Np Ton 3 EC IIR Ss RES ee anger ee has furnished said certifi- 
cate showing that the record of liens against the property of this 
Corporation is clear and free, 


Be It Resotvep, That the Treasurer of this Corporation de- 
Serer Gi REE OR ct ct ad Trust Company that it deliver 
immediately to him the bonds of this Corporation now in the hands 
of said Trustee, in order that the same may be delivered by the 
Corporation to the respective purchasers. 


Be It FurtHer ResoLven, That the said Trust Company be 
notified that the delay in delivery of said bonds has already dam- 
aged this Corporation, and any further delay will increase almost 
irreparable material damage to this Corporation in the loss of busi- 
ness that has been offered, and in the securing of customers for 
its bond issue that are temporarily but not permanently available; 
and that this Corporation will hold the Trust Company responsible 
for any further unreasonable delays. 


306. 
AUTHORIZING CONVEYANCE OF LAND® 


Wuereas, The operating officers and the Chief Engineer of 
this Company have certified that the land hereinafter described is 
not required for railroad purposes; and 


WuHenreas, said land is expressly excepted and reserved from 
the property conveyed by this Company’s mortgage, dated Decem- 
ber 9, 1920, to the Bankers Trust Company as Trustee; 


REsoLvED, That the President or a Vice President be and he 
hereby is authorized, in the name and on behalf of this Company 
and under its corporate seal, to execute and deliver a quit-claim 


4“ See Kushler v. Weber, 148 N. W. 418, holding that a resolution of the 
board of directors to convey certain real estate at a certain price does not 
itself convey title. 
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deed conveying tO .........: cscs reereneeees OF Jssluel nade ag Opie 
for the consideration of $...........ccceee a certain parcel of land in 
Ba eon t igi cot RoR , Virginia, shown within red lines on map sub- 
mitted to this Board and filed with the Secretary, entitled “.............. 
A at) a ee ye Company Real Estate & Right of Way Depart- 


frakeaah Mel WE Tots lst ieee Oe cae ae RNS | | acto To be conveyed 
(Uo he ge ART ae i: | mene A ee Scale 1 in. = 50 ft. December, 19......” and 
bounded: 

Northwesterly on land of said ........:.seseeeeeee , 123.42 feet, more 
or less; 


Northerly on remaining land of this Company, 71 feet, more or 
less ; 

Southeasterly on the Connecticut River, 125 feet, more or less ; 

Southerly on land now or formerly Of ........:.ccsseeeeeeeeeeeee , and 
et Rate eons , 72 feet, more or less; 

Containing 10,310 square feet, more or less. 


307. 
AUTHORIZING CONVEYANCE OF LAND SUBJECT 
TO MORTGAGE “* 


Wuereas, The operating officers and the Chief Engineer of 
this Company have certified that the land hereinafter described is 
not required for railroad purposes; and 


Wuereas, In the opinion of this Board said land is no longer 


required for railroad purposes and is not now necessary for the - 


maintenance, operation or other purposes of this Company or of 
The ......csesseseseseseeeeeee Railroad Company now merged with this 
Company; and 


WHEREAS, Said land is not held for and used in the service of 
transportation, but on the contrary was expressly excepted and 
reserved from the property conveyed by this Company’s mortgage 


“See Western Co. v. Kalama Co., 42 Wash. 620, holding that where a 
signed copy of a resolution of the board of directors selling certain corporate 
ands was handed to the vendee this satisfies the statute of frauds. See 
also 135 American State Reports 135n. 
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cA Ls A CO i Py tDG ro ilk ay Trust 
Company ; 


RESOLVED, That the President or a Vice President be and he 
hereby is authorized, in the name and on behalf of this Company 
and under its corporate seal, to execute and deliver a quit-claim 


CEEHCORVEVING Oo. io shied: OL Meanie ene eee ‘ 
for the consideration of $...............0.00. that certain pal of land 
OTS bec eee a as shown within red lines on map entitled, 
MERC eros nts waked Company Real Estate & Right of Way 
Dreprvument Ean ity. os secs hers So csta sda oy oe teeta To be 
SIEVE ID. a Scale 1 i ie = 100 ft. June 19...... 
and bounded as follows: 

Northerly on land formerly of .............sccccsssesseseees , 249.9 feet, 


more or less; 

Easterly on a highway, 499 feet, more or less; 

Southerly on other land of this Company, 164.8 feet, more or 
less, and 

Westerly on other land of this Company on a line distant 65 

feet at right angles easterly from the monumented center line of 
the railroad of this company, 500 feet, more or less; 

Containing 5.37 acres, more or less. 


REsoLveD, That the proceeds from the sale of said land be 
deposited with the. .c.0.0.. c.-:cescanpen ‘Prust Company of sic. 
Mei ee under the terms of the mortgage hereinafter mentioned, 
until such time as new lands are to be purchased to which said 
proceeds are applicable. 


REsotveD, That the Treasurer of the State of Virginia as 
Trustee under the General Mortgage of The 00.0... .cceeeeeeeteeseeeres 
Railroad Company to the Treasurer of the State of Virginia, dated 
a Re ila be , 19........, be requested upon the written consent 
Ue ee eae eee Trust Company of New York to release 
said land from the lien and operation of said mortgage. 

Approved as to form. 


eee nee eee eee e a teen eect eee a eee ee esse essere sees ees rere eseee® 


Commissioner of Real Estate. 
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308. 


AUTHORIZING THE SELLING OF CLAIMS FOR NON- 
ADMITTED ASSETS TO STOCKHOLDERS TO 
PROTECT COMPANY 


Wuereas, In order to save this company from failure and to 
enable it to preserve its extremely valuable assets and to protect 
the interest of all the Stockholders and policy holders, and to 
enable the company to continue in business, it is necessary to raise 
immediately a certain amount of cash; and 


Wuenreas, Messrs. Ernest J. Knabe, Jr., and William Knabe 
have offered to purchase all the assets hereinbefore set forth for 
the sum of $100,000, upon terms herein set forth; 


Now, THEREFORE, BE It REsotvenp, That this company do sell 
for $100,000, on the terms hereinafter mentioned to Messrs. Ernest 
J. Knabe, Jr., and William Knabe, absolutely, its claims for all 
premiums over ninety (90) days old, as per memorandum sub- 
mitted and to be set forth in these minutes, the face value of 
which is $40,405.69, but all of which are subject to agent’s com- 
missions, and some of which are admittedly bad, and the net value 
of which is estimated should be at least $19,000, but whose amount 
is in no sense guaranteed; all advances on contracts, the net value 
of which is estimated should be at least $30,000, but which amount 
is in no sense guaranteed; and the so-called ‘salvage’ account, the 
net value of which should be at least $20,000, but whose amount is 
in no sense guaranteed, and also the claim of this company known 
as the Munich Reinsurance claim, now pending in the Court of 
Appeals of Maryland, the net value of which is estimated should 
be at least $88,000, but whose amount is in no sense guaranteed ; 
all of which assets are to be sold as aforesaid, of which $75,000 is 
to be paid in cash this day, and the balance to be paid within six 
(6) months from the date hereof ; the deferred payment of $25,000 
as aforesaid to be secured by this company retaining title to the 
said Munich Reinsurance claim, said claim to be assigned finally 
and absolutely to the said Messrs. Knabe when and as soon as said 
$25,000 is paid; if the same shall not be paid until or before the 
final settlement is had of said Munich Reinsurance claim, then any 


————s  - —— 
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balance realized from said claim over and above $25,000, with 
interest from this date, to be and become the property of said 
Messrs. Knabe, subject, however, to the following conditions to 
which the said Messrs. Knabe are to agree and do hereby agree: 

First. The United States Surety Company shall agree and it 
does hereby agree that it will serve as the agent of the said Messrs. 
Knabe to use their best efforts and diligence to collect, subject to 
the general direction and control of the said Messrs. Knabe, all of 
the aforementioned assets hereby sold, and to pay the net proceeds 
from such collections as collected to the said Messrs. Knabe, 

Second. That if the amount realized from all of the said as- 
sets shall exceed the amount of the purchase price paid as afore- 
said, plus six (6) per cent interest and 33 1/3 per cent of the 
amount paid in addition as a bonus, then the amounts realized 
from said assets in excess therefor shall be returned to the 
Company, 

Third. That no releases or settlements for less than the full 
amount of the claim shall be made without the assent of the Messrs. 
Knabe or one of them being first had and obtained. 

Fourth. That any time upon the demand of the Messrs. Krahe 
or either of them a statement shall be rendered as to the conditions 
of the said claims, or any other information or assistance with 
reference to the collection thereof which may be needéd shall be 
furnished. 

Fifth. Notice shall be given to the said Messrs. Knabe when 
and as any payments are received on account of said claims, and 
immediate remittances thereof shall be made either to the Messrs. 
Knabe or to their order. 

Sixth. The cost and legal expenses, if any, in connection with 
the collection of any of these assets, shall be deducted from the | 
proceeds of the claim collected, and shall not be borne by the 
surety company but no counsel fees shall be incurred except with 
the assent of the said Messrs. Knabe, or either of them. 

Seventh. That all provisions in this arrangement set forth as 
to any assignment by the Messrs. Knabe shall affect the surety 
company only in the event the said Messrs. Knabe notify them that 
they have assigned said claim, and the said assignees requesting 
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that they be treated in the place of said Messrs. Knabe. Otherwise 
the Messrs. Knabe shall be recognized as the only parties in 
interest. 

Eighth. That the said surety company in this connection as- 
sumes no other obligations than to use its best efforts and to exer- 
cise due diligence and good faith in the collection of these accounts, 
and in the carrying out of the provisions of this resolution, and if, 
in the judgment of the said Messrs. Knabe, the proper methods of 
diligence should not be exercised in the collection of any particular 
asset, the said Messrs. Knabe, or their assigns, may revoke the 
agency for the collection of that particular item. In case of any 
dispute between the surety company and the Messrs. Knabe as to 
the amount for which any claim shall be settled, the surety company 
shall always have the option of repurchasing any given item at the 
price at which the other parties wish to settle, or vice versa. 

Ninth. Inasmuch as the surety company has an interest in a 
possible surplus over and above the amounts as hereinabove stipu- 
lated, the Messrs. Knabe are also to agree that no settlement of 
any claim shall be made without first obtaining the assent of the 
surety company. 


RESOLVED, Also, That the officers of the company be authorized 
to execute any papers that may be found necessary to carry out the 
provisions of this resolution. This contract shall be binding on the 
successors and assigns and the personal representatives of the 
parties hereto, provided that the Messrs. Knabe shall notify the 
company in writing of any assignment of their interests as herein 
created, and in such event shall file with the company a recital of 
the privileges reserved to them hereunder, which are to be ex- 
tended to such assignees. 


Resotvep, Also, That this resolution be submitted to the in- 
surance commissioner for Maryland, who is thoroughly informed 
as to this situation and as to the necessity of this action, and that 
before it becomes effective his approval thereof be obtained.*? 


re 


“See Schlens v. Poe, and United Surety Co. v. Schlens, 97 Atl. 649, in 
which this and the following resolution are set forth and discussed and 
ey A the court to constitute enforceable contracts. See Part I, pages 12 
an : 


: 
t 
j 
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309. 


AUTHORIZING RELIEF FROM PAYMENT OF 
DEFERRED SUM 


Wuereas, Under and by virtue of a resolution of the executive 
committee passed February 3, 1910, as ratified and approved by the 
insurance commissioner of Maryland, certain so-called non- 
admitted assets of the company were sold to Messrs. E. J. Knabe, 
Jr., and William Knabe upon the terms and conditions in said 
resolution set forth; and 


Wuereas, Under the terms of said sale as aforesaid there is 
still due from said purchasers a deferred payment of $25,000, and 
said purchasers are willing to consent to a modification of said 
contract of sale as herein set forth, provided they are released from 
the payment of said deferred payment; and 


Wuereas, It is believed to be greatly to the advantage of this 
company to modify said contract, as herein provided: 


Now, THEREFORE BE It REsotvep, That the said Messrs. 
Knabe, their personal representatives and assigns, be, and they are 
hereby relieved from the payment of said deferred sum of $25,000, 
with interest. The conditions of said release and the modifications 
of said contract to which Messrs. Knabe and their assigns have 
assented, and which assent is to be evidenced by such appropriate 
instruments as counsel of company may require, are as follows: 

First. The management and control of said assets shall be in 
this company exclusively, for the purpose of collecting same and 
making payments as herein, and in said original resolution pro- 
vided. 

Second. After the payment out of the first proceeds from the 
collections on all said ‘non-admitted assets’ of any balance of the 
$75,000 paid therefor, with interest, the company shall, out of all 
proceeds from said assets realized over and above such balance on 
$75,000, with interest, pay one-third to the said Messrs. Knabe, 
their personal representatives and assigns and two-thirds to the 
company. But such one-third going to the Messrs, Knabe shall 


'272 CORPORATE RESOLUTIONS 


i) 


‘not exceed $25,000. All over and above that amount to go to the 
‘company also.*® 


310. 


AUTHORIZING REGISTRATION AND DOCUMENTING 
OF CERTAIN VESSELS 


RESOLVED, That the President or any Vice President (including 
particularly nee ed.n.cn0s cons , Vice President and 442. depo ) 
be and hereby are Rathcwized: for and of behalfof;<.>.....2.-2-e 
Corporation and in its name, to execute any and all instruments and 
writings, to sign any and all papers, and to do any and all other 
acts and things requisite or proper to be made, given, executed, or 
done, in connection with the registration and documenting, with 
the Bureau of Nayigation of the United States Department of 
Commerce and with the Collector of Customs of Philadelphia, of 
the vessels being constructed and to be constructed at .............:e000+ 
ST ae County, Pennsylvania, under contract dated ................ 


Se 1D iby AUPE” 2, eae cccandcaststevananteerdenoe CO ORREIONE, Amn Crean 
pursuant thereto and amendments thereof, (including contracts, 
Orderoratid amendments Of  .25 (sic. rmvsicceeeeen eee WG hee , and 
yt as nr tL Rey 

eo 


ACCEPTING ORDER ON COMPANY TO PAY 
CERTAIN SUMS 


ResotveD, That the Board of Directors hereby accepts the 


prderidissuied Dy. ics destcn-duorvnian on the Company tons nna ; 
MOreNe SUM OF lsc elie coe eee dollare Gi on noe @ ) and to 
ci, CO Tor ithe sum) of)". ae dollars. (Since ) 
payable out of the first funds in the hands of the company to the 
Creditvor the\said: oo Gk ee ee . available for that purpose. 


“See note to preceding resolution. 
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312. 


AUTHORIZING PAYMENT TO COMPANY FOR SERVICES 
OF ITS CORPORATION DEPARTMENT 


IRESOLVED, 2 Dat tHe cae ee Corporation be paid the 
sum of Twenty-five hundred dollars ($2500) per annum, in 
monthly installments, commencing ..................4 eget ees 
compensation for the work and services of its Corporation De- 
partment in preparation for and the holding of Stockholders, 
Directors and Committee meetings, the keeping of the records of 
such meetings and other secretarial work in connection therewith: 
and 


FuRTHER RESOLVED, That the Treasurer of the Corporation be 
and he is hereby authorized and directed to cause the same to be 
paid as aforesaid until the further order of the Board. 


313. 
AUTHORIZATION TO PROCEED WITH INVESTMENTS 


RESOLVED, That the Chairman and the President or either of 
them be and they hereby are authorized to proceed with an invest- 
ment in the resin and turpentine business provided the details 
thereof are satisfactorily worked out. 


314. 
AUTHORIZING ATTORNEYS TO DISCONTINUE ACTION 


RESOLVED, That the financial condition of this Company is such 
that it is deemed inadvisable to contest further the claim of ............ 
oc EO ee as presented: by .MesSrs. ...c-.0<n0.sscncnscvnessnsseereaermng, CELE 
attorneys, for commissions amounting to $......0......008 , and that 
our attorneys be instructed to withdraw the plea for a new trial. 
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315. 
AUTHORIZING COUNSEL TO BRING SUIT 


RESOLVED, k at cen tere mere ae , as Counsel for this Com- 
pany, be and he is hereby authorized to bring suit on behalf of this 
Company fer the collection of its claim against the .............:.-::ece 
Company or to collect the claim by any other means, and for that 
purpose the power is given to him to effect a settlement of the 
claim at whatever amount and upon whatever terms seem to him 
to be expedient and for the best interests of this Company. 


\ 


316. 


AUTHORIZING PUBLISHING OF LEGAL NOTICES IN 
NEWSPAPER 


RESOLVED, That the proceedings of this Board be reported for 
and published in one daily paper to be designated by the Board at 
an annual expense not to exceed $1,000; and that all city adver- 
tising be published at the rate prescribed by law for the publication 
of legal notices, in the same paper, such designation to be for the 
term of three years, also that all printing and binding chargeable 
to the city be done by the proprietor or proprietors of such paper 
for the like term, at the rates current in the city, and that the 
chamberlain be and he is hereby authorized and directed to enter 
into contract accordingly with such proprietor or proprietors as the 
Board may designate. 


317. 
DESIGNATING PARTICULAR PAPER 
REsoLveD, That the Argus be and is hereby designated as the 


official paper, in accordance with the former resolutions of the 
council, establishing an official organ for the city.*® 


= ae the Argus Co, v. Mayor of Albany, 55 N. Y. 495% See Part I, 
page 14. 

Compare Mayor etc. of Jersey City v.. Town of Harrison, 71 N. J. L. 
69, holding that a resolution must not only be passed, but must also be 
communicated to the other contracting party by the direction of the party 


—e — 
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318. 


ACCEPTING OFFER OF TRUST COMPANY TO ACT AS 
DEPOSITORY OF ASSETS FOR PAYMENT OF 
CREDITORS ON DISSOLUTION” 


REsoLvepD, That this Company accept the offer of the ...........0.... 
eee ‘rust Company) of thé. City ‘of «.c.23.;.c0et ate 
act as a depository for the creditors of the ....c.cc.ccces.ccsseeceecsteaesiees 
Company free of charge, and that the said Trust Company in 
accepting said trust is hereby relieved of any responsibility for the 
accuracy or validity of the claims against the o....00.0.0.cccecceeeeereeee 
Company, and it is hereby authorized to accept the list furnished by 
ger ireasurer OF the: Said ic. conse texsssseessacs Company, as being all 
the creditors, and to act upon said list without further responsibility 
or inquiry upon its part, it being understood that the said ................ 
Sees eat ts Trust Company is acting solely as agent and trustee for 
(| Thc ee, Bae Company and its creditors, 


FuRTHER RESOLVED, That the Treasurer of the .............0 eee eeee 
Company be and he hereby is authorized to convert into cash as 
speedily as possible all assets of the Corporation, and to collect all 
accounts due the corporation, and to deposit the same, with all 
moneys received from the sale of the assets, in the said ............ Secs 
Trust Company, to be held by said Trust Company in trust for the 


BE EIS 502; aa sacceensettcte tse Company, the names of each 
creditor and the amount due each to be furnished to said Trust 
Company by the Treasurer of the’ 0... 2.60..0ceccayseects.-- Company ; all 


moneys so deposited to immediately become the property of said 

creditors and to be distributed, pro rata among said creditors. 
The first distribution to be made when the said Trust Company 

shall have on hand fifty (50) per cent in cash; but in event of 


fifty (50) per cent not being available by .........:cccmcse Fsemnen ; 
ch! Rea _a distribution of all funds on hand must be made on that 
date 


who adopts the resolution, and it must be accepted to constitute a contract. 
Compare Frank v. Bd. of Ed. Jersey City, 90 N. J. L. 213: ‘ 

% See Rogers v. Pell, 154 N. Y. 518, holding that an assignment for the 
benefit of creditors is authorized by the directors and not by the stockholders ; 
also Tripp v. Northwestern National Bank, 45 Minn, 383, 
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The second distribution to be made when an amount equal to 
twenty (20) per cent shall have accumulated; but in event of 
twenty (20) per cent not being available by December 1, 19........ ; 
a distribution of all funds on hand must be made on that date, and 
subsequent distribution be made quarterly thereafter, until the full 
amount of claims, with interest at six (6) per cent per annum, 
shall have been paid. 


FurTHER RESOLVED, That upon the final payment of all claims 
the President call a meeting of the Stockholders to vote a prop- 
osition for the dissolution of the corporation. 


SECTION 4 
CORPORATE NOTICES 


CORPORATE NOTICES 


319. 
NOTICE OF MEETING TO ORGANIZE CORPORATION! 


You are hereby notified that a charter has been issued by the 
mecreiary Of State of the State OF ccc vclenceasstens , bearing date 
Li a ae CRY OR See e aceasta creatine: These eee 
Company, a corporation, and that the first meeting of the stock- 
holders of said corporation will be held at No. ...........:ccccee St; 
a Le Ab Sh cse i oaeoes OOO Ii so conn oes OU Lie ep ee 
Cir 2ES) eee ee een eee Db Sonar , for the purpose of adopting by-laws 
and the transaction of any other business that may be legally 
done at such meeting of stockholders. 


Ome meee ae seen ee seem eee nese nessa seeseeessee 
POO emma eee e eee een eataaeeenenas ee teaereee 


Oem mee er reer ere raeas ere eae erste ene nena eeee 


Incorporators. 


320. 


WAIVER OF NOTICE OF FIRST MEETING OF 
INCORPORATORS 


We, the undersigned, being all the persons named as incor- 
porators in the Certificate of Incorporation Of «00... ; 


1See as to notice of corporate meetings, Cook, Corps., Sec. 595; Clark & 
M., Corps., Sec, 82f. See as to waiver of notice of first stockholders’ 
meeting, Butler Paper Co. v. Cleveland, 121 ill. App. 491, affirmed 220 Ill 
128. See as to waiver of notice of SERS meetings, Cook, Corps., Secs 
590, 593; Clark & M., Corps., Sec. 64 

As stated in Part y page 18; forms in this Section do not include public 
notices required by statute to be published in newspapers and periodicals. 
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a corporation organized under the laws of the State of ................-.. y 
hereby waive notice of the time and place and purpose of the first 
meeting of the incorporators of said corporation as provided by 
statute or otherwise, and we hereby fix the ................ day of............ 
TER wee 5 19 isccccy At «0c. ML, as the time, and \,.c30.6u cee 
as the place of said meeting, and consent that any and all matters 
affecting the interests of this corporation, within the scope of 
authority of the stockholders, may be considered and acted upon at 
said meeting. 


POET 


321. 


NOTICE OF FIRST MEETING OF BOARD OF 
DIRECTORS? 


Notice is hereby given that the first meeting of the Board of 
Wirectorsiorel he@- aise ckaes o. oee Company, a corporation cre- 
ated under the laws of the State of .........0...ccccceeeeeee , by virtue of 
a charter issued by the Secretary of State of said State of ................ 
Rk he bearing date the 3<..,....:.<..si SAY OE oie ase 
bh. eee » will be held at: Noy 0... :c.).0n AS eee 
PRON GALYOOE bey ee sek oes , County nics... ee and 
PRRAEE SOE W Ae BNeceedeicis ok Ou thé aes day: of S.A 
vag RU AS Biccery: COO ail ah of o'clock ‘ta the as: noon, for the 


purpose of electing officers of said corporation, and the transaction — 
of any other business which may be legally done at such meeting 


of directors. 


POOP R enema meee eee e eae wa nase ease eeeeeeeeeee 
PRR Rre Renee eee e eee eee ea eewereeeeeeaseeseee 


Pee eee een rane ree eeneweeeeesereeeeeseseree 


* See as to who may call meetings of directors, Cook, Corps:, Sec. 593; 
Clark & M., Corps., Sec. 680. 


| 
| 
| 
| 
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322. 


WAIVER OF NOTICE OF FIRST MEETING OF 
DIRECTORS‘ 


WAIVER oF NOTICE 

We, the undersigned, being all of the Directors named in the 
Articles of Incorporation of the ......0c.ssécice.one .., Incorporated 
under the laws of the. State of ......cciccdhccdiine 

Do hereby waive notice of the time, place and purpose of the 
first meeting of Directors of said corporation, and do fix the ............ 
RENCE anc intact an! Lea. cares oclock-in the 2.4.2.8. noon, 
Pw CAC AIT Gos ceyrcytonte ns im the city OF: 3i.7nk ees 
SE NS ae , as the place of said meeting. 

And we do hereby consent to the transaction of any and all 
business that may come before said meeting. 

PRONE 1s eee ae SOE Sait Hee 2 ee ae 


POO U ene ene e eee esse reser enaruaseseeeseerese 
eee tere e eerste anes eenese et essnenssesesees 
Pee eee eee U Orr Ceer errr eerie rrr creer rer rerey 
See eee eereneereensssaresssesreaaressesssssae 
PRO e meee eee ee enn e eee ee ee esnereeeaseerene 
POR eee e rane eee e aera eer eereraseereessseerene 


PO eter rear eee een eesasaerareeeaeaseraseserere 


323. | 
NOTICE OF ANNUAL STOCKHOLDERS’ MEETING‘ 


PL EIP Le Secon oe a ees CoRPoRATION 
Annual Meeting of Stockholders 


The regular annual meeting of the Stockholders of ...........000..... 
se eaaee Corporation will be held at the offices of the Corporation, 
Lote see OS Sireet. Dorouen Of Fics et setae , City of 


3See as to waiver of notice of directors’ meeting, Cook, Corps., Sec. 
713a; Clark & M., Corps., Sec. 680. 

“The charter or by-laws usually states what notice shall be given of an 
annual meeting; if written or printed notice is required by statute, charter 
or by-laws, verbal notice will not bind those who do not appear. See 
Westcott v. Minn. Mining Co., 23 Mich. 145. ; ; 

A power existing in the stockholders of a corporation cannot be rightfully 
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Seeseli es pa vaphleses , On Monday, »-..:2iAnscesecgntsg Sotanviny OE ae 
o'clock in the forenoon, for the election of Directors, to consider 
such of the transactions of the Corporation for the past year as may 
come to the attention of the meeting; to take action covering the 
amendment by the Directors of Section II of Article II of the 
By-Laws with respect to the award of additional compensations 
to officers, directors, agents, representatives or other employees, as 
the Board of Directors may determine; to ratify the action of the 
Board of Directors hitherto taken with respect to the payment of 
additional or deferred compensations; and for the transaction of 
such other business as may come before said meeting. 

You are cordially invited to be present at the meeting, but in 
the event you are unable to do so, you are requested to sign and 
return the enclosed proxy in the accompanying envelope. Unless 
otherwise directed by you, it will be voted for the continuance of 
the present management and in furtherance of such policy, as it 
shall recommend. Upon return of the proxy, the 10 cent stamp 
required by the United States Revenue Law will be affixed and 
cancelled. 

The Transfer books will not close. 

Dated, New York; p22 gata eres bee 


324. 
NOTICE OF ANNUAL STOCKHOLDERS’ MEETING 


(OTHER Form) 


The 
iin ee Bank 
of 
Chicago, Illinois. 
December ........ my i Bee! 


Sane it ap during the pres of anyone of them unless all have 
ad reasonable and proper notice and opportunity to be presént. See Rei 
v, Oglebay, 25 W. Va. 36. ss : page oe 

If the by-laws require that notices of a stockholders’ meeting shall be 
mailed at a designated time before the meeting, it is immaterial whether 
me notices are dated or not. See Clark v. Wild, 85 Vt. 212. 

ee as to necessity of giving notice of extraordinary business, Cook, Corps. 
Sec. 594; Clark & M., Corps., Sec. 647. mie 
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Eee er ere Bank will be held at its banking house, No. .........00....... 
3 a en Avenues Chicago, Tin0is, ON Giadsinsscctsciccrisineencs, 
Bee et Rech neat oe Echt ncuerarasO ClOCk be Mixfor? the 
election of Directors and for the transaction of such other business 
as may properly come before the meeting. 


tended ) vestes ric Macrae, rasee eee 
Secretary. 
325. ' 
SPECIAL MEETING OF COMMON STOCKHOLDERS* 
fy hele fees 20 Oe ES en a are CoMPANY 
Notice is hereby given that a special meeting of the Common 
SePPRORMeTS OL the oc. Gcnieccirnseninrsetarss Company will be held at 
The office of the Company, No. ............ eee ttle a Street, Denver, 
Rater, OF) WWEORESUAY ons corennc set ncnasenncdcarnsazcs ae | ee , at eleven 


o’clock in the forenoon, for the purpose of considering and voting 
upon a resolution to call for redemption and to redeem all of the 
preferred stock of the Company. 


Denver, Colorado, June ........ Pl Divide 

In case you are unable to be present at the meeting, please 
sign and return the attached proxy in the accompanying en- 
velope. Upon the return of the proxy, we will affix and cancel 
the ten cent stamp required by the United States War Tax 
Law. 


326. 
SPECIAL STOCKHOLDERS’ MEETING*® 


(OTHER Form) 
A special meeting of the stockholders of The .........c..ccssssese 


® The charter, statute or by-laws must be equally regarded in giving notice 
of a special meeting as in the case of an annual meeting. If a member 
having a right to be present and vote is absent through lack of notification, 
and refuses his assent to the acts done at the meeting, its proceedings will 
be illegal and void. See Thompson v. Meyer, 42 Mo. App. 474. See for 
form of proxy, Section 2, page 75. ; 

* Any irregularity in giving notice of a meeting is cured by the presence 
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Railway Company will be held at the office of the Company, .......... 
+ nN OF Street, Washington, D. C., on Jume ......... 19........) at 
twelve o’clock noon, to consider the expediency of ratifying a 
certain agreement with the Director General of Railroads, relating 
to operation, compensations and other matters connected with or 
growing out of the taking over by the President of the Company’s 
railroad and system of transportation, and any other business that 
may properly come before the meeting. 
Washington, D. C., May ........ eh UY 


327s 


NOTICE OF SPECIAL MEETING CALLED BY RESOLUTION 
OF DIRECTORS* 


tthe pe ey eee Company 
NoTIcE TO STOCKHOLDERS 


A special meeting of the Stockholders of the 


Company ewill be held. at’ -.2050.e ea No) Es = Me ea aw 
Fae Gialhek bo tt leo haat Marais Dy Sag I Freed at eleven o’clock forenoon, in 
accordance with the resolution of the Board of Directors adopted 
Marth ate ittiacsitt weet Ieee of which the following is a copy: 


RESOLVED, That a special meeting of the Stockholders of the 
AR A Sane Company be called to convene at the office of 
RG; COOMA cick sete ae os eee Street, /....21.cceskeeee ee 7 
it ae , at eleven o’clock forenoon, to take action on the approval 


of all the stockholders or their representatives. See Tompkins v. Sperry, 
Jones & Co., 96 Md. 560; Larkin v. Maclellan, 140 Md. 570. But the assent 
of a majority of the stockholders expressed outside their meeting or the 
assent of each given separately and at different times to a person who 
privately seeks for their assent does not bind the company. See Duke vw. 
Markham, 105 N. C. 131; Clark v. Omaha & S. R. Co., 5 Neb. 314. 

7 See as to the power of the Board of Directors to call a special meeting, © 
Cook, Corps., Sec. 593; Clark & M., Corps., Sec. 646. 

See Com. v. Smith, 45 Pa. 59; Cassell v. Lexington etc. R. Co., 10 Ky. 
Law Rep. 486, holding that in the absence of express provision in the 
ks ee by-laws, meetings may be called by the directors. See also 10 

ye. 754. 

See as to necessity of having call for meeting conform to provisions of 
law or by-laws, Riggs v. Polk County, 51 Ore. 509, ‘ 
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or disapproval of the proposed increase of the indebtedness of said 
Comnany hy  $.ncca.wkles that:-i¢ otrond Si scsnniiccae to 
$ 


ee errr errr rr ry 


PEPE ROR eee rene nese atone eeeereereers ese rssetene 


Secretary. 


328. 


NOTICE OF STOCKHOLDERS IN REFERENCE TO 
INCREASE OF CAPITAL STOCK ® 


eat ek cheer wie anaes Company 


Treasurer’s Office, Philadelphia, Pa., September ............ cies 
Notice to Stockholders in Reference to Increase of Capital Stock. 

The Board of Directors, at a meeting held this day, authorized 
the issuance of $......:.0:000.h0: additional capital stock. 

Stockholders of this Company will be entitled to subscribe for 
such increased stock, at the rate of fifty dollars ($50) per share 
to the extent of ten per cent (10%) of their respective holdings, 
as shown upon the books at the close of business Saturday, October 
Ac 2 ae ; the right to subscribe terminating on Saturday, Decem- 
het31, 19........ ; 

Immediately after October 15th warrants will be mailed to all 
Stockholders showing the amount for which each Stockholder is 
entitled to subscribe; and subscriptions can be made only upon 
presentation of such warrants at this office on or before Saturday, 
recember’ 31,.19..:.2.:. following. A form will be provided on the 
back of each warrant by which a Stockholder may subscribe direct, 
or may dispose of the right to subscribe by assigning it to some 
person named therein or to bearer. 

Subscription payments may be made on and after Monday, 
November 1, 19...x... , and must be made on or before Thursday, 


*See as to the prior right of stockholders to subscribe for increased stock, 
Cook, Corps., Sec. 286; Snelling v. Richard, 166 Fed. 635; Waters v. Waters 
& Co., 115 N. Y. Supp. 432; Bates v. United Shoe Machinery Co., 206 Fed 
716; affirmed 216 Fed. 142; Archer v. Hesse, 150 N. Y. Supp. 296. - 
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January. 2 ly 19... for which stockholders will receive stock and 
scrip certificates at time such payments are made. 


PTT Tee e eee eee eee eee reer ee eee reer 


Treasurer. 


329. 


NOTICE OF SPECIAL MEETING TO AMEND CHARTER 
AND INCREASE CAPITAL STOCK® 


Notice is hereby given that a special meeting of the Stockholders 


2 Di aR Aa eG Aa Company has been duly called and will 
be held at the principal office of the company at No. ................ 
Bee ee ei A one Street: in the City) Of :5.-ota eee 
Ses eee day Of oie... ALDy 19.2 at twelvern coc 


noon, for the following purposes: 

To vote upon a resolution of the Board of Directors of said 
Company adopted at a meeting thereof, held December 1, 19........ ; 
resolving that it is advisable to amend Article II of the Certificate 
of Incorporation of this company, by increasing the authorized 
preferred capital stock of the company from Ten million dollars 
($10,000,000) to Twenty-five million dollars ($25,000,000), 
which proposed increase of preferred capital stock shall be divided 
into One hundred and fifty thousand (150,000) shares, and entitle 
the holders thereof to Seven per cent (7%) cumulative dividend 
and shall be non-voting except when default has been made in the 
payment of any dividend due thereon and such default shall con- 
tinue for six months, in which event the holders of said stock shall 
have the right to vote at all meetings of Stockholders during the 
continuance of such default, and not otherwise to the same extent 
as the holders of stock having voting powers; and for the purpose 
of transacting such business as may properly come before said 
meeting. 


*See as to the necessity of notice of a special meeting to amend the 
Ee a corporation, Cook, Corps., Secs. 594, 595; Clark & M., Corps., 
ec. 647. 


ee ——— 
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330. 
NOTICE OF SPECIAL MEETING OF STOCKHOLDERS 


TO CONSIDER PROPOSED CONTRACT” 
icattjeg SRR Veo sete Company 
Sati ch cage Cle ofnty ccoseeomntren ae Mee oes yok eee 


ro the oteckhalders of: the (lk cucu hes Company : 


A special meeting of the Stockholders of the ..0..........cccccccseees 
Company is hereby called in pursuance of the resolutions of the 
Board of Directors, to be held at the office of the Company, in the 
BiB capandutunes it Building, in the City of St. Louis, on... 


iy eee Gay Ol jz cecen eee Re LY oe patsthe, hourlof ys... 
CIE 23 caches , for the purpose of considering and acting upon the 
contemplated nae ithe tie sMesere. Siac eaten oe , and 


approving the same if such be the judgment of the Stackholders 
and to consider such other matters and things relating to said con- 
tract as may be presented for action, and the transaction of such 
other business as may come before the meeting. 


President. 


Attest: 


Secretary. 


* See as to the necessity of stating in the notice the business to be trans- 
acted at a special meeting, Cook, Corps., Sec. 595; Clark & M., Corps., 
Sec. 647. See Shickler v. Washington Brewery Co., 33 App. Dic 35; 
International etc., Trust Co. v. Stenger, 31 Pa. Sup. "294: Hill wv. Atlantic 
& N.C. R. Co., 143 N. C. 539; Lawyers’ Advertising etc. Co. v. Consolidated 
etc. Ref. Co., 187 N. Y. 395; Dana vw. American Tobacco Co., 65 Atl. 730 
a Jes Bernstein v. are 43 So. 581 (Ala.). See also L. R. A. 1917A 


es as to presumption that notice of stockholders’ meeting was regularly 
given in ae of allegations to contrary. Johnson v, United States Rys. 
Co., 127 S. W. 63 (Mo.). 
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331. 
NOTICE OF MEETING TO CONSIDER SALE OF 
PROPERTY 
Office of icoe nag eee Company 
Chicago, IIl., September ................ , Pee 
To thestockholders.of the iiiccesscuctuceat annem Company : 


Notice is hereby given that the Board of Directors has called 
a special meeting of the stockholders, to be held at the general 
officeOt the ‘compatiy, .iqn0.7-0 eee and (Le acdeeaeee 
streets, Chicago, Illinois, on Tuesday, November ................ Be kite 
at 10:30 A. M., to take action for or against the sale of pecs 
keiowiias! oN. AA Street, Chicago, Illinois, and for such 
other business as may come before the meeting. 
Sead sects 0s oon eae ceee eee Secretary. 


332. 


NOTICE OF SPECIAL MEETING TO PASS ON PURCHASE 
OF ENTIRE ASSETS OF ANOTHER CORPORATION” 


‘fo the stockholders of the ns -0c-coenee Company : 

Notice is hereby given that a special meeting of the stockholders 
fi Dall lt pnt ale Ne Rn ears Company will be held at the principal 
officeof the said company in the: City Of [22.20.0070 
SARL Onan aire 8 OUD ~ Senge avesabarecon onthe taelea tg ae ie tee aa a 
Ee ee 19........, at ten o’clock forenoca, when there will be 
submitted to said stoekfiaidess for approval or disapproval an agree- 
ment in writing for the sale of The ...............ccecceeeeeeeee Company as 
PEO FOE NE chee cst Aaa Company, as vendee, of all the 
outstanding and issued capital stock, and of all the franchises, 
corporate property, rights and credits of the said vendor corpora- 
tion, subject to all the debts, liabilities, duties and obligations of 
the vendor corporation, the vendee corporation to pay to the stock- 
holders of the vendor corporation the sum of Fifty dollars ($50.) 
for each share of outstanding stock of the vendor corporation 


* See as to the power to sell the entire assets of the corporation, Cook, 
Corps., Secs. 662, 670; Clark & M., Corps., Sec. 160. 


“ 
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surrendered by them, respectively, under the terms, stipulations and 
conditions in said agreement named. 


eee ee eee eee eee eee cere rece ee rere ee ees 


333. 


NOTICE OF STOCKHOLDERS’ MEETING TO CONSIDER 
CONVEYANCE OF ALL PROPERTY OF CORPORATION 


Notice is hereby given that a special meeting of the Stock- 
holders of the Baldwin Locomotive Works will be held at the office 
of the Corporation, 500 North Broad Street, Philadelphia, on 
Thursday September ........ 2 Le ee , at 2:15 o’clock P. M., to take 
action on approval or disapproval of the proposed conveyance to 
the Corporation of all real estate and personal property of Baldwin 
Locomotive Works ; and such other matters in connection therewith 
as may come before the meeting. 

By order of the Board of Directors. 


334. 


NOTICE OF SPECIAL MEETING OF STOCKHOLDERS 
TO AUTHORIZE CORPORATE MORTGAGE” 


A Special meeting of the Stockholders Of ............cccecsessessees to 
act upon a proposal to authorize a mortgage of all or part of the 
Company’s properties and franchises to secure an issue of bonds, to 


#2 See Curtin v. Salmon Co., 130 Cal. 345, holding that a mortgage author- 
ized at a special meeting of directors, no notice having been given to two 
directors, who were not present, is not enforcible, the minutes not having 
been approved at any subsequent meeting. See also Rilley v. Campbell, 134 
Cal. 175; Pickle Works v. Smith, 145 Cal. 352; In re Webster Loose Leaf 
Filing Co., 240 Fed. 779. 

See Drewry v. Columbia Amusement Co., 87 S. C. 445, 69 S. E. 879, 
holding that failure to give notice to every stockholder of a meeting to 
authorize a mortgage is no defense to a foreclosure suit where the corpo- 
ration has received and retained the benefits of the mortgage. 
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an aggregate principal amount not to exceed at any one time 
earache reset aise dollars, and the issue and disposition of such 
bonds in order to retire existing bonds and for other corporate 
purposes, and upon any matters relating thereto, will be held at 


the office of therCampany at No. .:/toiey sone ; 
fee eee en , 00 the ..iincicne Uty OF ni ccesticcuiaratieien Bien eee 
Magek i the: fo li..2. noon. 

The stock transfer books of the Company will be closed at the 
Gloseror DuGiheSss ON, TAA ieee ie he Rep , and will be reopened 
tne Seren ti Oo Clock! Al MS Gt lnc, oes ee ee he ee 2 2 

PRL OG Gus achcteas Reale ne Poe i! Pale 

Secretary 
NOTICES OF DIRECTORS’ MEETING* 
(a) Tea ee CoRPORATION 
LR RL Gas te Oe Oe eae 

A°meeting of the Directors of... kien eee Corporation 
ithe. hele cats sINGO:: atcha. ces, hu tstecee ance street, Detroit, 
Michigan -on Thursday, |... .,sns sds a eee pi Dine » at. 12330 
P. M. 

(b) Secretary. 
Ry ce Sat Broadway, 
New York. 
EE RR Og hs s.653'ccas na scnos kite 
A meeting of the Board of Directors Of ......c..cccccsssssesesseeeeees will 


* Directors are entitled to notice of every meeting. If the meeting is a 
regular meeting the by-laws usually fix the time and place; if it is an 
adjourned meeting the directors are each presumed to know what they have 
done at a regular meeting, and if it is a special meeting, the notice of time 
and place of holding such meeting must be given. See Raisch v. Mo. 
Kansas & Texas Oil Co., 7 Cal. App. 667, 95 Pac. 662; Cheyney v. Canfield 
158 Cal. 342. As to municipal corporations, see Nash wv, City Council 
Bluffs, 174 Fed. 182. See Cook, Corps., Sec. 713a; Clark & M., Corps., 
Sec. 680. See Paringa Mines, Ltd. v. Blair, 2 Ch. 193, holding that a 
board of directors has no power to postpone a stockholders’ meeting by 
sending out notices to that effect. 


a 


ww 
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be held at the office of the company, ................ Broadway, New 
SUITE WN a Ni AE hed OP pl ac Puie ves 8i yas Seve hues BD ates 

Will you ‘place notify me of any matter *70li wish brought up 
at the meeting so that I may include it in the order of Business. 


Secretary. 


336. 


NOTICE OF ANNUAL MEETING TO ELECT DIRECTORS 
AND AMEND BY-LAWS 


IDE Segacee en ee Company. 
Se recess ene ae Bialditig ae Cee 
Bhsladelotia. Wa re ie ieee catty an tatie A ee 
ie the stockholders of “Wite 2. ..c.62:5..-ssc2beececdensstaces Company : 


You are hereby notified that, pursuant to the provisions of the 
by-laws, the Annual Meeting of the Stockholders of this Company 
for the election of three Directors to fill the vacancies caused by the 
expiration of the term of office of the directors of the third class; 
to act upon the recommendation of the Board of Directors, that 
Article II, Section 5, of the By-Laws of the Company be amended 
so that the Annual Meeting of the Stockholders shall be held there- 
after upon the third Wednesday of December in each year, instead 
of the third Monday of November; and to transact such other 
business as may lawfully come before the meeting; will be held 
ae faeromnce of the Compatiy, NOo 25. 2cccevscicistenncdenoccon aban Street, 
fe eee eh ee SDI UR oreo hs oie tie kd ee ase eee 
Me SORE ed RAG. ee at we Clocks be My, and ae that purpose 
the stock transfer books of the Company vill beiclosed on 27s 
NEE Ack Gatto nd Pa Le Ree be Sara eR coed rod 
remain eldted until .. ssavagnsenrnag, sadganscasstazanensens ebernscnece™ dg 19.25. yat 
ee ee o’clock A. M. 


PERO e EPH eee tere e sree rae eres ee tes eee Eee eOe® 


Secretary. 
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337. 
NOTICE OF ADJOURNED ANNUAL MEETING™* 


THE tines. coe Company. 
Adjourned Annual Meeting. 


The adjourned Annual Meeting of the Stockholders of the 
NRE T Rea rene Company will be held at the office of the Com- 
BOEIIAY ADD aso eat ia ca pee tottena eee ae PRs Were one * 
19 EE | ogee o'clock forenoon, 
standard time, for the election of ten Directors of the Company 
and for the transaction of such other business as may legally come 
before the meeting. 

The books for the transfer of stock (both Common and Pre- 
ferred) will be closed for the purpose of the meeting at ................ 


(i ato SAA ne eer 5 OUR eedeeee cee? aeoe, ee » scéekip ene Cie ee 3 
190 a and owill- he: reoperied ats ge OMEN: ook cece , on 
at See es gtaidivtdct eG aaseths aici thee saat aan 
Secretary 
338. 
NOTICE OF CALL OF SPECIAL MEETING OF 
DIRECTORS * 

re eet ee Pah Pe BP 

Lit 5 oe eee bits meet yen tonsa eee Od 5.3ataee s 
Directors of Che gicdicucptcn sine Company. 


I hereby notify you that pursuant to the authority vested in 


“See as to the necessity of giving notice of an adjourned meeting of 
stockholders, Cook, Corps., Sec. 601; Clark & M., Corps., Sec. 649. 

* See_as to calls of meetings of directors, and the necessity of notice, 
Cook, Corps., Sec. 713a; Clark & M., Corps., Sec. 680. Unless the notice 
specifies the business to be transacted only the ordinary business affairs of 
the corporation may be transacted, see Cook, Corps., Sec. 713a; Clark & 
M., Corps., Sec. 680. See Hayes v. Canadian etc. S, S. Co., 181 Fed. 289; 
McCormick v, Unity Co., 142 Ill, App. 159; Hero v, Consumers’ Lumber 
etc. Co., 123 La. 359; Illinois Commercial Men’s Ass’n. v. Perrin, 139 Iil. 
App. 543; Gale v, Canada A. & P. S. S. Co., 187 Fed. 598. 

The board of directors must act as a board duly notified and a majority 
ee see Cook, Corps., Secs. 712-713a; Clark & M., Corps., 

ecs. - ; 


ee Oe ll 


EEE 
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me as President by the By-Laws of The ........... Petit teenie Com- 
pany, I hereby call a special meeting of the Board of Directors of 
BE AGA yeh na ic eiaziete tect Company, to be held at the office of the 
Rcwpeneran ait ING Ss ct retae cc oveckeeas tls nintenie. ose Pee re ; 
SP TRE i ncacdccnacdas reo fa Seiad a PAC Deore at eee 
BOG osc ciwanss , for the purpose of considering and acting upon 
@ certain propositon made) by ..c6i...ccecccdicescinteens ss , of the City of 
| ¢ yes a OR 5, ADEE OE 8 Soap eees satay eae) ALCO LALO OE 


Le ee Seem E ; and for the transaction of any and all other 
business which may be legally done at such meeting. Of which 
you will take due notice. 
Siete etic. Skeet Uo ean cucu ‘ 
President. 


339. 
NOTICE OF ELECTION AS A DIRECTOR” 


You are hereby notified that on the .................. day-Ofy..ee 
eed 19. , at the Annual Meeting of the Stockholders of The 
hs ee Compariy Held at Nos 4c: Seen ees 
TE) LSS Sa eee 2s , you were nominated and duly elected as 
g@emember of the Board of Directors of The ....cé-..cccisernegeen 
Company, for the ensuing year. 

Under Section: :.22......00.:-.-: OPUUUICIE. isch ee of the By-Laws 
PMMA LOUIS oe ils oar ia srs, fe oat ah ocala ccranee ad Shere ” the next 
regular meeting of the Board of Directors will be held at the office 
Meme eicany, NO. 2 2se.c2e A dasieedeseiicenrtnrnaee Street ps 
eae Pe ee ore O COCA. eee Nic, OFM Merah ay TOE 
Ce eS 19........, for the purpose of electing the following 
officers, viz: President, Vice President, Secretary, Treasurer, etc., 
to serve for the ensuing year, and for the transaction of such other 
business as may be brought before the meeting. 

Please take notice of the above and send to this office your 


®See as to the qualifications which may be prescribed for directors by 
by-law, Cook, Corps., Sec. 623; Clark & M., Corps., Sec. 661. 
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written acceptance of your election as a member of the Board of 
Directors. 
Yours, very truly, 


oer ee eee ee cere eee eee Peer reer eet reer rire ers) 


340. 


B Re ie ae ner ners Company. 


I hereby acknowledge receipt of notice of my election, at the 
Annual Meeting of the Stockholders of The «0.0.00. 
Company held on the ................ day Of $55. Aca yD ee 
member of the Board of Directors of the said Company to serve 
for the ensuing year, and I hereby accept the said office and 
acknowledge receipt of notice of the next regular meeting of the 
Board of Directors of said... °3-. eocae Company, and con- 
sent to the holding of said meeting at such time and place, and 
waive further notice thereof. 


Yours very truly, 


341. 

NOTICE OF EXECUTIVE COMMITTEE 
1 ll Phe A CCM No gh Bene 

A MEETING OF THE EXECUTIVE COMMITTEE 
G5 VT ES te ean Incorporated will be held at the office of 
PSICERSTIA IIT Mirth oes tenis at Street, Portland, Oregon, on De- 
GemMber v.55 eens a PRN 


yd 


™ See as to the necessity of some direct or positive act of acceptance, Cook, 
Corps., Sec. 624; Clark & M., Corps., Sec. 660. 


See? 
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Please notify me of any matter you wish brought up at the 
meeting so that I may include it in the Order of Business. 


ere ere eee eer eer Teer eee rererrrrre rr err Te eer 


Secretary. 


342, 
DIVIDEND NOTICE 


PCRs te es Seer CoRPORATION 


Letter RUE Ee te Ee Street, San Francisco, Calif. 
A dividend of One dollar and twenty cents ($1.20) per share 
has been declared payable on the 30th day of January 19........ , to 
the holders of record of the Common and Preferred Stocks of this 


Corporation at the close of business on December 15, 19......... 

se MaeN gars toeeomnsbatesabara¥ Ge tareore eet » secretary. 
December 1, 19......... 
343. 


NOTICE OF STOCKHOLDERS’ COMMITTEE IN REFERENCE 
TO A PROPOSED PLAN OF RE-CAPITALIZATION 
INVOLVING FORMATION OF NEW COMPANY 


Committee on Capitalization 
of the 
RES ee ee Company. 


To the Stockholders of the 
ey ee Company : 


At the request of the holders of a large amount of the capital 
BOONES LS 5 cdo isan nceieinte ge nsvaco om: Company, the undersigned have 
consented to act as a Committee for the re-capitalization of the said 
Company through a new corporation to be organized under the 
TEE Gs a ene Corporation, with ample powers to 
construct or aid in the construction of a new plant of the largest 
capacity and greatest facility of production, and to acquire or aid 
in the acquisition of kindred enterprises abroad and at home. 
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The Committee has prepared and adopted a Plan and Agree- 
ment of Re-capitalization and has lodged the same with the De- 
pository. 

The authorized capital stocl@of the 0.0.00... eee Corpora- 
tion will be $5,000,000 divided into 100,000 shares of $50. each, viz: 

Six per cent Cumulative Preferred Stock; having preference 
over the Common Stock as to dividends and upon liquidation ; and 
protected by the provision that no lien shall voluntarily be created 
and no other issue of stock shall be made, without the affirmative 
vote of the holders of eighty per cent in amount of each class of 
stock then outstanding 

Common Stock: entitled to all dividends declared after pay- 
ment of such preferential cumulative dividends upon the Preferred 
Stock ; and likewise protected as to such voluntary liens and further 
stock issue, by provisions similar to those relating to the Preferred 


0. a epee oe LN Serene ee Mange Se $2,500,000. 
Total (of which there will be reserved $500,000 of each class 
of future disposition as provided in the Plan).................. $5,000,000. 


The Plan provides that Depositors will receive one share of the 
new Preferred Stock and one share of the new Common Stock for 
each share of the Capital stock of the 
deposited under the plan. 

Provision is also made by the Plan for a Working Capital and 
Investment Fund of the New Corporation through the sale of a 
limited amount of new stock, which will be offered pro rata to the 
Depositors, and which has been underwritten upon precisely the 
same terms, and without any commission, by an Underwriting 
Company. 

Holders of shares of the Capital Stock of the .......0.0.00. cece 
Company are afforded the opportunity of securing the benefits of 
said Plan and Re-capitalization Agreement by depositing their re- 
spective holdings with the Depository, the ............0...cccccceees Trust 
ORIN Y, te csrs nec et State Street, Chicago, Illinois, under said 
Plan and Re-capitalization Agreement, on or before the ................ 
ANODE See. a ean ish eS The Certificate of Stock so offered 
for deposit must be duly endorsed in blank. 

' Transferable Certificates of Deposit will be issued in exchange 
for the deposited stock. ; 
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Copies of the Plan and Agreement of Re-capitalization may be 
obtained upon application to the Depository or the Secretary of 
the Committee. 

Bleted Chicten,, Tinos 2.005 (eR css. se dichoesves 5 LO Neste 


eee n eee eee e eee e seen eese eee seseareneeerasaseene 
Pee eer Pree eee Creer errr irre i rir rrr reer r reir) 
PORT eee eee tem ee eee e omen ee seneeeneaeesssesseeee 


eee eee reer errr eee eee rere e eee erry 


SRN ROE Sh ca aes oh ween RN Secretary 
NOS: State Street, Chicago, IIl. 


eee eee eee ee ee eee eee eee eee errr 


Counsel to the Committee. 


344. 
NOTICE OF CALL* 


Dear Sir: 

I have been instructed by the Directors of the .............cccceceeeee 
5. 7a) a rr ‘espana n eth , to issue a call for the 
paumen: tor before 46.2 GGA ohh 8 ple Ree ; Of RRs 
per centum of the subscribed capital stock of said company. 

OY ohar Stibsieri plicit 15 snk cscs coes ae share of $50.00 each; amount 
Ae ; amount due to meet above call $...0..00000. ee. 

Please remit promptly, making check payable to Treasurer of 
(et bE ee Company, and mail to the undersigned, for 
which a receipt will be sent you. : 

Yours respectfully, 


Street, 


18 See as to necessity of giving notice of calls and the formalities thereof, 
Cook, Corps., Secs. 115-118; Clark & M., Corps., Sec. 500. 
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NOTICE OF CALL”® 


(OTHER Form) 


You are hereby notified that by a resolution of the Board of 
Directots Of the 'yctkoamcanecaet Company, duly passed on the 
rane haat day Of 45.5105 BOR ee Sg 
made on all the shares of the capital stock of the ................0 cece 
Company Ol \ ns teed eee Dollars per share, payable on the 
Reto cate es Hai GIy o ieee eile aA 

You are registered as the holder of ....................... shares, evi- 
denced by Certificate No. ................ , and the amount due from you 
Piereortis: ne aen ee dollars, which you will please pay to 
Pa NEG aceite iat at Nae ihn See 
AS Rene weer eer as on or before the said .................... day of 
ee Sie de stee nega ees next. 


346. 


NOTICE TO STOCKHOLDERS TO PAY ARREARS 
OF CALL AND INTEREST” 


Company, to require you to pay at ...............00. , on or before the 
SEN Aes day Of in iinndedy DoD 2: the eum of ae 
ne dollars, being the amount due from you in respect of the 
call made on the ................ day OF nce ee Be Weg BAM be B82 , in 
POSPICCEIO ES 1if:c..2-ssaitaekt shares of |. nutndaense ss ,. dollars each, 


Age boeiote to preceding notice. 
ee as to the necessity of such notice. Cook, Corps. Sec. 130; Clark & 
M., Corps., Secs, 492, 495, ae ; 
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evidenced by Certificate No. ................ , held by you, together with 
interest thereon at the rate of ............... wey per cent per annum 
PEOON SEG fovsicacestants CRAIOE I rrassas centinescus ae S Fie he Ln ee , (the day 


on which said call should have been paid by you), up to the day 
of actual payment. 

I am further notified to inform you that in the event of your 
not making such payment of arrears of call and interest on or 
Inetore the ©c..5f..08 RDB os eo, csdiseses Ae; ae am eae , said shares 
Ree eee Le hat cd ane dollars each held by you (in respect of which 
such call is owing) will be forfeited without further notice, in 
accordance with Article ................ of the By-Laws of this Company. 


iii: fee Sa, OR aRee be CoMPANY 


Secretary. 


347. 
NOTICE OF LIABILITY TO FORFEITURE 


Ae emi kB Skeet CoMPANY, 


pir: 

deveny fetter of. the: .1....:.:....- UM at aera en ae I gave you 
notice that at a meeting etc. (Particulars of call.) 

I am now instructed to inform you that the directors require 


you on or before the ................ OAV ON a. Acs emis 6 bP icacgeatO 
Bi ED] Bald SUI OE ona cvsees sgptvevaszapesicnn dollars, together with inter- 
est thereon, at the rate Of 2.0.0.1... per cent from the said 
ere day 08 22 2incccseerssensieec-ng 19.,....., Up to the day of payment, 
and that in the event of non-payment of the said call and interest, 
on or before the said ................ GAVGl ocr ee Py Fie a , at the 


place aforesaid, the shares in respect of which such call was made 
will be liable to be forfeited. 
Yours very truly, 


PTUERUTe Tee eee ere) 


Secretary. 
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348. 
NOTICE OF FORFEITURE” 
LEE (cp ingcinee mean CoMPANY 
soeidi agp b oie one eee ee , Ieee 
pA SORE RED She eI os : 

I am directed by the Board of Directors of the ......0.....:ccccseeseeees 
Company to inform you that the ...........0.0...2. shares of 312.5 7m 
sR pees: dollars each represented by Certificate No. ................ of 
LS ee ee Maret he Company, of which you were the registered 


holder, have by a resolution of the board of directors of said Com- 
pany duly passed at a meeting of said board of directors on the 


sus Aiea oA day OF .....6.-0.0ie.n, AOD; 19.,......, been duly forteiaes: 
on account of your having failed to pay the call due thereon on the 
Sede CORE Des (pe ans eee eeetteed be nee TY P 

Secretary 

349. 
NOTICE OF ASSESSMENT OF STOCK* 
Rm eoet whine faery t Company, 

Nae ert Bees oe ie ee Street i... sac ee 
Notice is hereby given that by resolution of the Board of Direc- 
PONGIOT sic ate ten none Company, adopted pursuant to authority 
given by the stockholders thereof, an assessment of ................ per 


Pet cc %) on the capital stock of said Company is now called 
for, payable to the treasurer of said Company at ............00......0- 
on or before. <4 anes Checks or drafts should be made pay- 
able to the order of the treasurer. 

By Order of the Board of Directors. 


eee eee eee eee eee eee eee er er ee 


*™ See Cook, Corps., Secs. 121-134; Clark & M., Corps., Secs. 491, 493. 
™ See as to sale of stock for non-payment of assessments Cook, Corps., 
Secs. 121-134; Clark & M., Corps., Sec. 493. 


wis 
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350. 
NOTICE OF PAYMENT OF SHORT-TERM NOTES 


To holders of Gold Notes Maturing April ................ Fig bere : 
Sir: 

The Company will at any time prior to June ................ (19.2 : 
pay said notes maturing July ................ , at par, with accrued 
interest to date cf payment, upon surrender of said notes, with 
dame ist Goupon attached, $0. <.......6...601.s00f0-- Trust Company, at 
CM UES TS (3 Sh eae eee ii UY Street, New York City. 

President. 

mew York City, May «20s... Pa ee 

351. 


NOTICE OF MATURITY OF SHORT-TERM NOTES 


ie er cee Company 
Office of the Treasurer. 
Roe ert ey oot rai Sutty feared Ree ca 
xh ae aetaarete Pye bears 
irs 
You are hereby notified that the Three-year five per cent gold 
Reese, tid COmpAny, MATTIE cease cinSeorsssreeh «coranemonen Bw ke rer. ae 


will be paid at this office on and after that date. 
Coupons should be detached and presented separately. 
Checks for interest on registered notes will be mailed as usucl., 


POR ee retreat ett e neem near eee eee ene ene ee 


Treasurer. 
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352. 


NOTICE TO STOCKHOLDERS OF RIGHT TO SUBSCRIBE 
FOR STOCK IN ANOTHER COMPANY TO BE 
ORGANIZED, OR RECEIVE CASH DIVIDENDS 


icici ake phere CoMPANY 
General Office 
sk ote ccdagbeecgde mae Street 

New York City. 

February ................ ie}! Seat 
Notice To STOCKHOLDERS = 

The Board of Diréctors\of the .....-2c.cn:--overerenee Company, at 
armecting held aa... re oes eesere a i te , authorized an ap- 
propriafion’ Of Pissccss.dkecaiye out of the accumulated surplus of 


the Company and the distribution of the same as a dividend on 
| Se dese , pro rata to such common and 
preferred stockholders. of the ....)..2... 2a Company as are 
recorded on the books of the Company at ............ o'clock, 2... M., 
this day; such distribution being equivalent to ten per cent of the 
outstanding capital stock of the Company. 


The Board of ‘Directors of thé 32). ee Company, at 
ac meeting “held? Geetha seers eee , 19........, authorized the 
_ organization of a new corporation, under the laws of Pennsylvania, 
to ibe: called2tiacs. eae ee Company”, with an authorized 
capital stock of G00 ee , SONSISHNE Of eae shares 
of the par value of $100 each, of which ............. shares, of 
ihe-par value of Puce will be issued immediately, the 
balance being reserved for such future needs as may arise. 
Anes ee ee ee Company proposes to enter into a con- 
tract with» the tncun. eee, Company, when organized for 


the purpose of having the latter purchase and sell, during a time 
and upon equitable terms which will be fixed in said contract, such 
copper as, during said time, shall be mined, purchased, owned or 
otherwise acquired by The .....1.02.a cues Company and affili- 
ated companies. It is further expected that under such contract 
HINO EF cca eit A Company will thereafter conduct generally 
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all such matters as are now conducted by the oo... 
Company incident to the transporting and marketing of its copper, 
The time and terms of said contract have not been settled and can. 
not be settled until the Company has been organized and the 
proper measures have been taken for settling of terms and execut- 
ing the contract. 


Steps are now being taken for the incorporation of the ................ 
ee Company, and the same will be organized at an early date. 


ol bs pee Er ope cae Mee Company has further authorized a sub- 
Sertption Lor Said i.ss.2h5hos-cccsut shares of the capital stock of the 
=: Ae en en eee Company by the common and preferred stock- 
Meneens OF the’ 255 2 ae Cs Company, to whom is given the 


privilege of subscribing for an amount equivalent to ten per cent 
of their holdings as recorded on the books of the ...........0.....0ccccccse 


Company at. (........... OCICS ee ne ES, Tees a ee : 
The privilege to subscribe must be exercised at or before ............ 
WRG k,n ee, pe LS i 


Stockholders who avail themselves of this privilege must sub- 
scribe for the whole of their allotment, as a subscription for a por- 
tion of the allotment will not be considered. 

Certificates will be issued for fractional shares in cases where 
the allotment calls therefor. 

Fractional certificates will not entitle the holders to participate 
in the distribution of any dividends that may be declared by the 
NOE iE see tics, Company, nor to receive any interest, and will 
carry no voting power, but may, when presented at the office of 
1 Company, with similar certificates aggregat- 
ing an even share or shares, be converted into full share certificates. 

Fractional certificates will be registered in the name of the 
subscriber, and will be transferable on the books of the ................ 
he ees Company by the holder in person or by attorney. 

All shares or fractions of shares not subscribed for by .............. 
ic na at te Ee Aiba , and paid for by ............ 
Gi ORE ae ec oicg ein vdes Vtcaxes titans 198 , will be taken at par 
by an underwriting syndicate which has been organized by the 
ed cok Mair b eee i cae Company, of Newark, N. J., to insure a full 
subscription to the capital stock, and the payment thereof, for the 
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purpose of enabling the ............:ccccceesee Company to commence 
business with the requisite amount of capital. 

Enclosed herewith is a blank power of attorney which must be 
duly executed by those stockholders who desire to subscribe to 


the capital stock of the f2its.2. Se Company. 
This power of attorney, when duly executed, 
(1) Will authorize the: (63.o2cag ae Company to sub- 


aerate on behalf of the stockholder, to the capital stock of the 
patie Abeer brates Company in the amount to which the stock- 
holder is entitled. 

(2) Will authorize die .45.<ckckecee nee Company to re- 
ceive the dividend due the subscriber which is payable ................ 
metarrey sty’ , 19........, and to give receipt therefore to the ................ 


tin ee Company. 

(3). Will authorize! the. .<;.124aueenes aoe Company to use 
the said dividend for the purpose of paying the subscription to 
the capital stock'of the <.44,,-«..0.00tn tee Company. 

This power of attorney, when duly executed and deposited by 
ties SUDSCriDer: With: (NG oops aero Company at or before 
Fest ieee O Clock) Ma, s.ccccscces ccs. <avsusl worspuceards suey cio dees 
that ct reaches thet oe 0 ata ee Company prior to the time 


stated, will be a proper exercise of the privilege of subscription ; 
and to facilitate the prompt return of the power of attorney, a 
stamped and addressed envelope is enclosed herewith. 
Stockholders thus subscribing to the stock of the ................... 
2 Rep Company are particularly requested to state their address 
in the place provided for that purpose on the power of attorney. 
Certificates of stock and certificates representing fractional 


Parts Of Shares OF (1G. goae eal eee Company will be delivered 
Bu s00n alter... Seats eet eee 5 oes, » as they can be 
prepared. 

Such stockholders of the \.:....5...2:sesesesoae Company as do not 
execute and deliver the power of attorney above referred to or 
otherwise subscribe for shares at or before ............ o’clock M., 
ilk, Selabhe: Si RMR OES Nur. A ESI ores and pay for the same at or before 
NS hers o'clock, ‘Maye 1D will receive 
1993. 15 hg 13! eR Te Company a check in payment of the 


dividend declared by that Company. 
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This notice has, in substance, been advertised in the daily press. 
Every stockholder who does not receive the power of attorney 
mentioned may obtain the same from The ........0.......ccccccecceeeee Com- 
pany at Newark, N. J., or from the undersigned, at either Newark 
or New York; and the failure of stockholders to obtain the said 
powers of attorney shall be no excuse for their not demanding and 
obtaining them because of alleged reliance upon the offer of the 
Company to mail the same. 


Pee Lec eee oer eee President. 


353. 


NOTICE OF SPECIAL MEETING TO AUTHORIZE ISSUE 
OF SINKING FUND DEBENTURE BONDS” 


Notice of Special Stockholders’ Meeting 
Le Oe ee ee Corporation. 

To the Bondholders and Stockholders of said Company: 

You are hereby notified that in pursuance of the provisions of 
BN TTS NE acc cock fen divers ghezonsacvie COMPAR eh eas ees Prec terateactt nat 
corporation, a special meeting of the stockholders of said Company 
is hereby called to be held at the office of the Company, ................ 
Le LOR cca ead: pO TIO hehe  CaVROL 
ct + , 19...,...:3 at the hour of ................ o'clock A. M., for 
the purpose of authorizing the directors and officers of the Com- 
pany to execute and deliver an issue of Five million dollars 
i) i ) par value of Sinking Fund Six Per Cent Deben- 
ture Gold Bonds of the Company and a Debenture Bond Agree- 
ment securing the same, and to dispose of said bonds or any part 
thereof at such prices and on such terms as the Board of Directors 
of the Company may determine; also for the purpose of authoriz- 
ing the directors and officers of the Company to pay off and retire 
the unpaid bonds of the present $........000.0000000. debenture bond 
issue of the Company; also for the purpose of authorizing the 
directors and officers of the Company to acquire by purchase the 
Stir Capital StOCK OF x 2.12...-s.0i..cnsmuentscone Company. ah. cee 
aid sicher corporation, and also for the purpose of voting upon 


% See for form of protest by stockholders against bond issue, Pollitz v. 
Wabash R. Co., 167 Fed, 145, affirmed 218 U. S. 677. 
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any and all other questions which might properly come before any 
annual meeting of directors thereof. 


Bat otecncisiduciasion Svea ene Bg | er & 
ihasnivreivcy Rona ocaaet oe amare Company, 
Spine haa ee Vice President. 
Attest 
Secretary. 
354. 


NOTICE OF SPECIAL MEETING OF STOCKHOLDERS TO 
AUTHORIZE BOND ISSUE AND MORTGAGE 
DEED OF TRUST 


ete 6a iy eee Company. 
Notice of Special Stockholders’ Meeting. 


Notice is hereby given that a special meeting of the Stockholders 
Ol Thee mckss ate ee ea Company has been called by the Board of 
Directors of said Company, to be held at the principal office of the 
Company in the City Of 22. i.c..on ere ORR on eri ee Z 
RGR ssn osonee CSV: tipster ee selene > QE. ves o'clock 
P. M., for the following purposes: 

(a) To consent to, approve and authorize the creation and 
issue of mortgage bonds of the Company to be limited to a principal 
amount, in United States gold coin of $.......000000000... at any one 
time outstanding ; such bonds to mature at such date, and to bear 
interest from such date and at such rate or rates, not exceeding 
five per cent per annum, as the Board of Directors or the Execu- 
tive Committee of the Company may determine; to be issuable for 
such purposes, upon and subject to such terms and conditions and 
in such denominations, to be payable, both principal and interest, 
at such place or places, in such currency or currencies and at such 
rate or rates of exchange, and to be in such form and to contain 
such terms and provisions, as said Board or said Committee may 
determine ; 

(b) To consent to, approve and authorize the execution and 
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delivery of a mortgage and deed of trust on any or all or any part 
of the railroads, equipment, franchises and property, including 
corporate stocks and obligations, owned by the Company at the 
date of the execution and delivery of such mortgage and deed of 
trust or at any time thereafter acquired by it; such mortgage and 
deed of trust to secure not only such bonds, but also, in pursuance 
of covenants heretofore made by the Company and otherwise, to 
secure, in such manner and to such extent as may be authorized 
or approved by the Board of Directors or Stockholders of the Com- 
pany, not exceeding $........................ , face amount, of the Five per 
cent Twenty-year convertible Gold Bonds of the Company, issued 
or issuable under the trust indenture, bearing date ........0.0...c00000. 
a. 4 Mees ic. Metweem ene COMnany aud... 5. 2:...1.000,.c1ree 
Trust Company, as Trustee ; 

(c) To approve, or to authorize the Board of Directors of the 
Company in its discretion to determine the form and terms of such 
mortgage and deed of trust, and the property of the Company to 
be embraced therein ; 

(d) To ratify and confirm and to authorize and consent to any 
action theretofore taken or authorized by said Board of Directors 
or by the Executive Committee of the Company, which may be sub- 
mitted to the meeting, whether for the purposes of or in connection 
with or in contemplation of any of the matters aforesaid or other- 
wise; and 

(e) To transact such other business as may be brought before 
the meeting. 

The stock transfer books of the Company will be closed for such 


MMO IETED OVER 125 os. 8-03 cnr Ge ae na: ay TOL lee eee 4 
iL! ea =< CIOC eS Be ce , and will be reopened on 
ene S. . Spite: cedex i PAY. OL 4s acti er keg og ee ae 
1 ae o’clock A. M. 

IBC OE Oe oe cca tecnnes Gd, 


Cece re racccccncnncceseceroesssessvssses esses seee 


Secretary. 
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355. 


NOTICE TO BONDHOLDERS OF RIGHT TO HAVE 
GUARANTY OF INTEREST ENDORSED THEREON 


To-The Holders of :. «.1.fansqanienrven Company. 
First and Refunding Mosigage 5% Fifty-Year Gold Bonds. 


By agreement and Supplemental Mortgage dated ..............0000 
Spa kane 9g NG icccsney — LMG: iinsece Det entuieenseceiteneaease, SAMSON a eiae eee 
guarantee by endorsement the interest on such of the above-named 
bonds as might be presented tO ....5....1.+.s.ssesevsssuesaecen Trust —— 
pV olion”:  ROke Aa aiae OR Of DefOrG -.c4o..64.. one ms 
ANG UNO: tecs asea ann Mas Incorporated agreed to Ba for 
the benefit of the bonds so guaranteed a sinking fund of 1 per cent 
per annum on the total amount of outstanding First and Refunding 
Bonds, in consideration of an option to The 0.00.0... eee 
Company to purchase and an option to the .0.........eeeeseeeeeeees In- 
corporated to call the bonds so guaranteed, on any coupon date at 
102 and interest. 

Over 80 per cent of this issue having accepted the above offer, 
the undersigned have arranged that any bonds presented to the 
Set terete ites a ae ‘Trust Compatty,. :.<ecscssssvanscrten SUE OE Ey ane aaa 
2 eee MED » Of OF DETOTE., 2oicsic- heel Grea cee ec 
have said guaranty and stipulation endorsed thereon, in accordance 
with the terms of said Agreement and Supplemental Mortgage. 

Dated | Ss5.ck eat cannes: , 19 


356. 


NOTICE TO BONDHOLDERS OF RIGHT TO HAVE 
GUARANTY ENDORSED ON BONDS, WITH 
FORM OF GUARANTY 


To Holders of The First Mortgage Four and One-half Per Cent 
Bonds: of The Wi Aes ees Company. ’ 


Notice is hereby given that, in accordance with the terms of 
an agreement dated vasa icuesioicesael seine ancenmaee ace , between the 
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SNF REO Dhaene eee CS) nGommpatiys the® mod. ..ceaneeee ed 
Company and others, whereby the latter Company guaranteed the 
payment of the principal and interest of the above mentioned bonds, 
holders thereof may have the guaranty stamped thereon and exe- 


Mires Bar ENG chews heen trates (B) Company, by presenting the 
eC Sa LoS ne re Bank’ (Ol (i208. aha er eens ; 
DARE Cee ere DEPCEE ih entonsumeantios ¢ LNG. Stat aay | Will 
be in the following form: 

“Pursuant to the terms of an Agreement, dated .0........cccccseeeee 
Pheri shri ge nccny DOEWECIING 5, coc tucorels an CA COmpatly; 
SI i rect care core Wie goes BUDE eee recatw Ae uw eetene (A) Company ........ 
seed Sein O80 thet Gee ait ceet! (C). Company) thest coe 
De rkass ach: (py Copipany Or ce ay ae ine? hee 
Petar. cack AWMSE® Comin pao wl k eben cesta vcd wake ey LENE Weer tee 
Bec ee pha (B) Company of .........0..... hereby assumes and 
agrees to pay the within bond of the o.oo (A) Com- 


pany and the interest thereon, when and as the same fall due re- 
spectively.” 


Secretary. 


357. 
NOTICE OF PAYMENT OF COUPONS 


BO rete osc icsters Railway Company, 5% 1st Mortgage 90 Year 
Gold Bonds. 


Notice is hereby given that Coupon No. 2, due January Ist, 
LS Baa , on the 5% First Mortgage 90 Year Gold Bonds of the 
Company will be paid on and after that date in 


Chics povat ther. jcc eoinanvcd: Trust Company. 

Coupons must be left three full days for examination previous 
to payment between the hours of ............. AxMoand:...244. P. M. 
(Saturday excepted). 

Listed forms can be obtained from the said. ........:cccseseetereeees . 


Trust Company, 
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Dated: this scsccchvacss day of December, 19......... 
Por 42.2 a Company, 


Referring to the above notice, upon presentation and surrender 
of the coupons referred to the same will be paid by ..............::::cce 


Trust Company at its principal office; No. «0.0.00... , Chicago, 
Illinois. 

Ys ualeastinstiee aadgeca qoiiSered eee Secretary. 
358. 


NOTICE OF REDEMPTION OF OUTSTANDING FIRST 
MORTGAGE BONDS BEFORE MATURITY 


Psi, ele cman Company. 
Secured by its Mortgage dated <........<-ccsnuw aeeoee gb: Base) 


Notice is hereby given by the above-named Company of its 
election to redeem all of its outstanding First Mortgage Four and 


one-half per cent Bonds on the first day of «0.000.000. » 19. 
Payments will be made upon said bonds at the office of the Trustee, 
2 eR RE Trust’, Company, « ....cisctseteee eee 


Baltimore, Maryland, at the rate of 105 per cent of the par of 
said bonds, together with all accrued and unpaid interest. Holders 
of said bonds are notified to present them for payment at said 
office on the ................ Gay BE isteos noe con ALS ret , on which day 
all interest on said bonds will cease. 
By order of the Board of Directors. 
Zinio eek began dg tsa cee eee ee President. 


Referring to the above notice the undersigned announce that 
they are prepared to anticipate the redemption of the above bonds 
either for cash or in exchange for the (20..40.07.0..2es Com- 
pany’s First Mortgage 3%4 per cent Bonds, due... 

9 
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359. 
AFFIDAVIT OF MAILING NOTICES * 
PERT? Hakone ee ke. 
SS 

UNE SORT nck ke cts 

| SE eee a eee , being duly sworn, deposes and says: . That 
he is over the age of eighteen years; that he is a Clerk in the office 
Dg aaa meen ae See Corporation, a corporation organized 
wuoer the laws of the State Of ..chherec Bcc ; that on the 


riko day GF oh. 19......, he served the annexed 
notice of the annual meeting of stockholders upon each and every 
stockholder of said corporation whose name appeared on the books 
of the corporation, by depositing in the United States Mail, in a 
securely fastened prepaid wrapper, a true copy thereof, addressed 
to each and every stockholder of said corporation at their respective 
last known post office addresses as the same appeared upon the 
books of the company. 
SAITO 2 ses Lala ral tet sale ena ee , 


Sworn to before me this 
rene apes SE a Bae eee licens LAY segiaen 
Notary Public 


% A notice must be served a reasonable time before the stockholders’ 
meetings. See Cook, Corps., Sec. 597; Clark & M., Corps., Sec. 647. 

“See as to the necessity of observing charter or by-law or statutory require- 
ments as to the manner of service of notices Cook, Corps., Sec. 596; Clark 
& M., Corps., Sec. 647. 
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A 
ans, judicial notice taken 
° , 
wage ahi authorizing calling in, 
1 


Ad Interim Certificates, 
authorizing delivery of, 262 
Additional Compensation, 
ratifying, to officers, 95 
Adjournment, (See also Meetings; 
Notice) 
authorizing, 170 
notice of, 292 
subject to call, 170 
what constitutes, 18 
Advances, 
contract for return of, 186, 249 
Advertising Literature, 
authorizing appropriation for, 134 
Affidavit, 34 
of mailing notices, 311 
Agent, (See also Attorney; Solici- 
tor) 
eee gene officers to appoint, 126, 


certifying resolution of principal 
place of business to, 22 
designating and appointing, 122 
fiscal, 1 
plenipotentiary, 134 
resident, 
transfer, 105, 122 
Agreements, 
stockholders may not make with 
third parties, 10 
Annual Report, (See Report) 
Application, (See also Business; Cer- 
tificate of Incorporation; Char- 
ter) 
by foreign corporation, 101 
Appointment, 
ratifying, assistant to president, 113 
ratifying committee appointments, 


109 
Appraisal of Stock, 147 


Appropriations, (See also Charity; 
Donations; Property) 
approval of, 13 
authorizing, 134, 247 
Assessments, 
authorizing, 165 
ae refunds on incorrect, 
forfeiture for non-payment of, 167 
in national bank to restore im- 
paired capital, 9 
levying, 166 
notice of, 300 
ren generally to make, 9, 165, 


sale of stock for non-payment of, 


Assets, 
authorizing selling of claims for 
non-admitted assets, 268 
Assignment, (See also Letters Pat- 
ent; Office; Property) 
for benefit of creditors, 275 
of contract, 193, 204 
es of business as assignee, 


Assistant, 
appointment of, 113 
ratifying appointment of, 113 
Attorney, (See also Agent; Power 
of Attorrcy; Solicitor) 
appointment of, 126, 127 
ha customs collecting districts, 
26 
in foreign country, 133 
authorizing, to bring suit, 274 
authorizing, to discontinue suit, 274 
Auditor, (See also Committee) 
appointment of, 104 


B 


Bank Account, (See also Deposi- 
tory; Savings Bank) 
certificate to, bank regarding open- 
ing of, 85 
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314 


Bank Account (Contd.): 
ratifying action in opening, 95 
Bankrupt, 
authorizing purchase of property 
from estate of, 72 
authorizing stock in settlement of 
estate of, 222 
authorizing transfer of 
against, 72 
Bills, approving, 130 
Bills of Sale, 
authorizing signing and executing, 


94 
form of, 177 
Blanket, 
authorization to effect transaction 
of business in foreign states and 
countries, 99 
to purchase property, 73 
ratification of all action taken 
at organization meeting, 83 
at stockholders’ meeting, 83 
by board during year, 79 
Board of Directors, (See Directors) 
Bonds, (See also ‘Coupon ; Deposi- 
tory; Surety Bonds; Warehouse 
Bonds 
authorizing 
cancellation of, 238 
delivery of, 228, 263 
delivery of ad interim certificates 
for, 262 
sap of, as security, 231, 232, 
3 


claims 


delivery of, for purchase, 231 

demand of, from trustee, 264 

exchange of debenture mortgage, 
219, 230 

execution and delivery of, with 
mortgage, 228, 232 

guaranty of, 231 

guaranty of principal and inter- 
est of, 230 

issuance of, 237 

issuance of, secured by mort- 
gage, 224 

a pas of, with mortgage, 66, 

issuance of, with stockholders’ 
consent, 224, 305 

pledge of, 228 

sale of, 168, 228 

secured by mortgage, approving 
creation of mortgage, 74 

signatures to, 94, 95, 228 


INDEX 


Bonds (Contd.): 
notice 
of issue of, debenture, 305, 306 
of payment of coupons, 309 
of redemption of, 310 
to holders of right to guaranty, 
guaranty of interest, 308 
requesting surrender of, 229 
Bonus, 
allocating percentage of net profits 
as, 117 
sect tee. out of net profits as, 
1 


ratifying payment of, 116 
ratifying payment of, as share of 
profits, 118 
Serre in addition to salary, 
Books, (See also Minute Book; 
Stock Transfer) 
mi eitar secretary to procure, 


Borrowing, (See Loans) 
Branch Office, 
we ero in foreign country, 
13 


fixing location, 98 
Building and Loan Form, 256 


Business, (See also Good-Will; 
ffice). 
application by foreign corporation 
to do, 101 
authorizing 


purchase of, 55, 177, 202 
purchase of, as assignee, 200 
sale of, 183 
the doing of, in other (foreign) 
states, 54, 

certifying resolution of principal 
place of, to agent, 22 

notice of meeting to consider form- 
ation of new company, 295 

notice of mecting to consider pur- 
chase of entire assets of, 288 

place of, changing principal, 64 

place of, establishing principal, 22 

transfer to company, authorizing 
delivery of certificates of stock 
for, 195, 196 

By-Laws, 

adopting, 35 

amending, 9, 63, 151, 

distinguished from Acts of Parlia- 
ment, 5 

distinguished from ordinances, 6 
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INDEX 


By-Laws (Contd.): 
ia coal from resolutions, 6, 7, 
essentially internal regulations, 5, 


form of, 35 

notice of meeting to amend, 291 

origin of, 4 

power to pass, 9, 47 

ratifying amendment to, 79, 152 

salaries fixed by, cannot be changed 
by resolution, 12 


Cc 


Calls, (See also Adjournment; As- 
sessments) 
authorizing on stock, 166, 297, 298 
issuing for unpaid stock subscrip- 
tions, 167 
Capital Stock, (See Stock) 
Certificate of Amendment, 
ane, spread upon minutes, 


Certificate of Incorporation, (See 
also Ad Interim Certificates; 
Registry; Stock Certificates) 

accepting, 23, 25: 
authorizing committee to prepare, 


authorizing filing copy of, in for- 
eign state, 101 
authorizing filing copy of, with 
corporate reeords, 89 
calling stockholders’ meeting to 
amend, 164 
corporate existence limited in, 64 
directing copy of amended, spread 
on minutes, 151 
form of, 25 
proposing amendment to, 159, 164 
Certificates, Stock, (See Stock Cer- 
tificates) 
Certified Resolution, 
to bank regarding opening of ac- 
count, 35 
Chamber of Commerce, 
authorizing appropriation to, 247 
Charity, 
approving subscription to, 247 
declining contribution to, 248 
Charter, (See also Certificate of In- 
corporation; Letters Patent) 
amending, 9 
approving, recommending, amend- 
ments to, 62, 159 


315 
Charter (Contd.): 


authorizing certification of amend- 
ment to, 62 

authorizing filing certificates of 
“er eee of, in foreign states, 


form of, 25 

knowledge of contents presumed, 8 

mandatory and directory provisions 
distinguished, 7 

nature of, 8 

notice of amendments to, 62, 159, 


powers granted by, 7 
ne amendments to, 148, 151, 


Checks, ' 
dispensing with signature to, 93 


rescinding resolution dispensing 
__with signature, 93 
hile, 


authorizing establishment of offices 
in, 101 
Citizenship, 
director’s, 47 
Claims, 
authorizing selling of, for non-ad- 
mitted assets, 268 
authorizing transfer of, against 
bankrupt estate, 72 
Close Corporation, 
ae ta subscriptions to stock in, 


authorizing acceptance of stock 
subscriptions in, 49 
Commercial Paper, 
authorizing pledging securities to 
indorsers of, 233 
Committee, 
auditing, authorizing, 119 
executive, 
approving action of, in recom- 
mending dividend declaration, 
143 
defining duties of, 110 
fixing salaries of, 114 
giving powers of board when not 
in session to, 88 
notice of meetings, 294 
ratifying actions, appointments 
of, 109, 112 
ratifying proceedings of, 89 
referring director’s fee to, 116 
referring question of additional 
office space to, 131 
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Committee (Contd.): 
executive 
referring selection of depository 
to 
selection of depository referred 
to, 91 
investment, 
appointing members of, 112 
authorizing with certain powers, 


meetings, 
authorizing upon call, 87 
fixing time and place, 87 
ratifying action of, 207 
ratifying sale of stock by, 207 
Compensation, 
additional, ratifying officers, 95 
ase ie authorizing granting of, 
) 


Condolence, 
expression of sympathy upon death, 
169 


expression of sympathy upon in- 


jury, 170 
Consideration, (See also Bonds; 
Business; Contracts; Invention ; 


Property ; Stock) 
basis of contracts, 15 
Consolidation, 
authorizing, 212, 214 
form of agreement, 214 
Construction, authorizing, 168 
Contracts, (See also Business; Fee; 


Officers; Property; Salaries; 
Stock) 
assignment of, 193, 204 
authorizing 


assumption of obligations of, 193 
cancellation of, 251 

changes in terms of, 190 
execution of, 199 

for patents, 191 

for property, 199 

for return of advances, 186 
release of obligations of, 191 
signing, $4 

ae provision for assignment, 


form of, 192 

notice of meeting to consider, 287 
power in directors to make, 9 
ratifying, 250 

ratifying termination of, 251 
ee classified as unilateral, 


INDEX 


Contracts (Contd.): 
sac e: enforced by courts as, 
13,; 104, 143). 114; (1055 317, 
its, 177, 187, 249, 270, 274, 275 
stockholders may not make, 10 
when corporation is bound by, 16 
Conveyances, 
accepting, 237 
authorizing, 265 
subject to mortgage, 266 


opy, 
certified, of resolution regarding 
opening bank account, 85 
Corporation, 
authorizing organizing, 
name, etc., 21 
Corporation Department, 
authorizing payment for services 


fixing 


Correcting Resolution, 222 
Counsel, (See Attorney) 
Counter Signatures, (See Checks; 
Depository) 
authorizing dispensing with, on 
checks, 93 
rescinding resolution dispensing 
with, 93 
Coupon, 
bonds, 224 
form of, 228 
notes, 241 
notice of payment of, 309 
Credit, 
authorizing, 
granting of, to foreign govern- 
ment, 247 
on rent, 260 
Creditors, 
assignment for benefit of, 275 
Critical Situation, 
authorizing committee to act in, 76 
authorizing selling claims to pro- 
tect company in, 268 


D 
Death, 
condolence on, 169 
Debenture Mortgage Bonds, 
authorizing exchange, 219 


Deed, 
authorizing execution and delivery 
of, 199,240 | 
form of, 179 


not containing resolution authoriz- 
ing, 199 
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INDEX 


Deed of Trust, 

authorizing, as security, 236 

notice of meeting to authorize, 306 
Deferred Payment, 

authorizing relief from, 271 
me | warning of responsibility for, 


Depository, 
accepting offer to act as, 275 
authorizing secretary to certify 
change in presidency to, 119 
certificate to bank, 
designating for funds, 91 
designating signatures to be hon- 
ored by, 
referring selection of, to executive 
committee, 91 
Depreciation, 
setting aside fund for, 131 
Directors, (See also Blanket; 
dends) 
accepting election as, 294 
accepting resignations of, 109 
authorizing return of stock issued 
to, 203 
changing number of, 55: 
poi a statutory requirement, 


Divi- 


dissent of, to declaration of illegal 
dividend, 139 

election of, 9, 47 

election of additional, 55, 87 

fee, referring to committee, 116 

meeting, 
date “falling on holiday, 89 
fixing time and place, 87 

notice of annual meeting to elect, 
291 

notice of election as, 293 

notice of meetings of, 280, 284, 290, 


292 
powers of, 9, 10, 87, 88 
qualification ‘of, 293 
suit against for ‘declaring dividends, 


Discount, (See also Notes; Redis- 
counts) 
of notes, 261 
Dissolution, (See also Claims) 
assignment for benefit of creditors 
upon, 
authorizing voluntary, 9, 79 
Dividend, 
allotment of shares as, 141 
approving recommendation for, 143 
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Dividend (Contd.): 

authorizing issue of non-voting 
obligations, 141 

authorizing scrip, 143 

declaring 
annual, 138 
on all ‘stock, 136 
on common and preferred, 136, 


beet preferred stock, 


on par value of capital stock, 137 
out of surplus profits, 138 
power in directors, 9, 10 
regular quarterly, 137 
special, 136 
suit against directors for, 69 
to be paid in liquidation of capi- 
tal stock, 138 
to pay for purchase, 207 
dissent of directors to illegal, 
no par value (N. Y.), 139 
par value (N. Y.), 139 
dy stock in payment of special, 


notice of, 295, 302 
recording of, 137 
stock, 141 
not taxable as income, 141 
ee directors for declaring, 69, 
Documenting, 
of ships, 272 
Donations, 
street railway extension, money 
,and ground for, 


E 


Election, 
directors, 47 
acceptance, 294 
additional, 55 
notice of, 293 
officers, 86 
Emergency, (See Critical Situation) 
Employees, 
ratifying additional compensation 
to, 
Equity, (See also Contracts; Mort- 
gage) 
resolutions enforceable in, 13, 147, 
248 


Escrow, 
depositing stock in, 204 


[References are to pages] 


318 


Evidence, 
minute book supersedes parol, 11 
presumption of regularity of notice 
of meetings, 287 
resolution as, 104 
unsealed instrument, 236 


Executive Committee, (See Com- 
mittee) ; ‘ 
Existence, extending duration of 

corporate, 64 
Expenses, 
authorizing reimbursement for 
extra, 115 
F 
Factory, 


authorizing contract for erection, 
199 


Fee, (See also Bonus; Salaries; Sub- 
sidiary ) 
for services, 116, 273 
Fiscal Agent, 
authorizing appointment of, 108 
Foreign Corporation, 
application by, to do business, 101 
authorizing amended registry cer- 
tificates, 129 
Foreign Government, 
ea giving of credit to, 
24. 


Foreign States and Countries, 
appointing attorney to transact 
business in, 133 
authorizing, 
doing of business in, 54, 99 
establishment of office in, 23, 98, 
101, 132 
filing of certification of amend- 
ment in, 62 
Framing of Resolutions, 
legal responsibilities attaching to, 
16 


need for care in, 16, 17 
types considered, 16, 17 
whereas clauses and recitals, 18 
Fund, (See also Depository; Sink- 
ing Fund) 
authorizing, to satisfy liens, 263 
setting aside, for depreciation, 131 


G 
Good-Will, 
authorizing acquisition of, with 
business, 55, 1 


INDEX 


Good-Will (Contd.): 

wer Cae sale of, with business, 
Guaranty, 

authorizing execution of princi- 

pal’s, 97 

form of, ot 308 

of bonds, 23 

of princigal yer interest on bonds, 


H 
Holiday, 
meeting date falling on, 89 
I 


Income Bonds, 

authorizing issuance of, 237 
Incorporation, (See Certificate of In- 

corporation ) 

Indenture, (See also Deed) 

form of, 179 
Injury, 

expression of sympathy on, 170 
bape of Election, appointing, 


Installments, ? 
screrting subscriptions to stock in 


authorizing stock certificate forms 
for payment by, 220 
Insurance, 
authorizing contract for, 199 
ae credit for payments of, 


60 
Interest, (See also Guaranty; Mine; 
Stock) 
credit for, 260 
default of, 235 
notice of liability for failure to 
pay, 299 
notice to pay, 298 
on calls, 167 
Invention, 
authorizing, 
acceptance of offer to sell, 189 
purchase, 71 
Investment, authorizing to proceed 
with, 


Judges of Election, 
appointing, 131 
oath of, 90 
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Lease, L 

assignment of, 204 

defaulted, 69 

notice of defaulted, 69 

ratifying action in taking, 98 

renewing, 204 
egal Notice, 

authorizing publishing of, 274 
Letters Patent, 

accepting, 23 

authorizing assignment of, 203 
Liabilities, 

assumption of, authorizing pur- 

chase in consideration of, 186 
Licenses, ratifying action in procur- 
ing export, 109 

Lieas, 

authorizing fund to satisfy, 263 
eae ratifying action to protect, 
Loans, (See also Bonds; Money, 

Mortgage; Notes) 
authorizing, 65, 257 

application for, 252 

ete for, by member bank, 


making of, 256 

making of, and pledging securi- 
ties for, 241, 255 

pledging of securities for, 233, 


renewal of, 257 
special, 257 
to finance purchase of stock, 257 
form of (Pa. B & L), 256 
granting of to subsidiary, 100 
ratification of, 259 
Location, (See also Place of Busi- 
ness; Certificate of Incorpora- 
tion; Charter) 
fixing of, 21 
M 


Manager, (See also Officers) 
appointing of, 103, 104 
powers of, 104 . 
ratifying action of directors in 
paying share of profits to, 118 
removal of, 

Meeting, (See also Blanket; By- 
Laws; Committee; Directors ; 5 
ee) 

adjournment, 170, 171 
authorizing upon call, 88, 280, 284, 
292 
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Meeting (Contd.): 
date falling on holiday, 89 
fixing time and place of, 87, 88 
notice of 
adjourned, 292 
annual, 281, 282, 291, 292 
executive committee, 294 
first, 279, 280 
pa nee aes organization, 279 
regular, 2 
special, Pt 283, 284, 286, 287, 
288, 289, 292, 305, 306 
organization, blanket ratification of 
action taken at, 83 
waiver of, 154, 279, 281 
Merger, 
authorizing by purchase of entire 
stock, 
Mine, 
authorizing purchase of, 186, 249 
oe purchase of, interest in, 


Minute Book, 
advantages of keeping, 10, 11, 16 
authorizing retaining stock certifi- 
cates in, 96 
failure to keep, 10, 11 
parol evidence superseded by, 11 
required in some states, 10, 21, 83 
Money, (See also Appropriations ; 
Charity ; Loan; Notes; Salaries; 
Street Railway) 
authorizing borrowing, 256 
authorizing satisfaction of mort- 
gage with borrowed, 258 
Mortgage, (See also Bonds ; Deed; 
Notes; Property) 
after-acquired property involved, 
234 


approving creation of, to trustee, 74 
authorizing, 65, 200, 232, 234, 235, 
289 


as security, 232, 235, 236 

cancellation of, 

credit on rent for interest on, 260 

exchange of debenture mortgage 
bonds, 219 

execution of, 234, 239 

for antecedent debt, 237 

issuance, 66 

pledging of, 233 

remortgaging of property, 239 

satisfaction of, 2 

with bond, 232 

with sinking fund, 238 

are to pages] 
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Mortgage (Contd.): 
notice of meeting to authorize, 233, 
234, 289 


validity of, seal affecting, 83, 235, 
236 


Mutuality, (See also Contracts) 
of assent and obligation, 12 


N 


Name, (See also Certificate of In- 
corporation; Charter) 
calling meeting to effect change of, 
147 


changing, 64, 147 
fixing, 21 
New Company, 
allotment of "stock i in, 210 
authorizing 
guaranty of bonds of, 230 
sale of property for stock in, 67 
notice of plan for, 
New York Stock Exchange, 
authorization to appear before 
committee on stock list, 108 
Notes, 
agreement to purchase property for 
cash and, 2 
authorizing 
borrowing on, 240, 241 
discount of, 261 
endorsement of, 92, 259 
issue of, 241 
issue of, with covenant against 
mortgages, 247 
form of short term, with coupon, 
241 
notice of maturity of, 301 
notice of payment of, 301 
Notice, (See also Bonds; Directors; 
Interest; Meeting; Mortgage; 
Notes; Stock; Stockholders, 
etc.) 
affidavit of mailing, 311 
authorizing publishing of, 274, 279 
designating publication for, 274 
dividend, 
failure to give, 155, 282, 283, 289 
framing, importance of correct, 18 
insufficient, 233, 234, 283, 284 
of extraordinary meeting, 282 
service of, 311 
waiver of, validity of meeting, 148, 
155, 279 


INDEX 


fe) 


Oath, (See also Affidavit) 
accepting secretary’s, 90 
directing secretary to take, 89 
of judges of election, 132 
Objects of Corporation, (See also 
Certificate of Incorporation; 
Charter) 
changing, 64 
Offers, 
when resolutions become, 13 
Office, (See also Lease) 
accepting assignment of, 97, 204 
authorizing establishment of for- 
eign, 98, 101, 132 
changing location of principal, 64 
establishing branch, 98 
establishing foreign, 23, 55 
establishing foreign branch, 132 
establishing principal, 22 
fixing location of, 98 
renting additional, 131 
sub-letting, 131 
Officers, (See also Agent; Attorney ; 
Bonds; Contracts; Report; 
Salaries) 
approving report of, 120 
authorizing, to execute agreement 
of purchase, 198 
authorizing, to issue and dispose of 
newly authorized stock, 209 
authorizing, to sell bonds, 168 
election of, 86 
ratifying action of, 189 
ratifying additional compensation 


; to 
Option, (See also Contracts) 


authorizing giving of, 175 
Organization, 
ys of meeting for corporate, 
9 


Partnership, 
assets of, 194 
authorizing assumption of indebted- 
ness of, 195 
authorizing purchase of, 194 
transfer of business by, 196 
Par Value, 
changing, of shares of stock, 56, 
60, 161 


dissent of directors to declaration 
of dividend on stock with or 
without, 139 
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INDEX 


Patents, 
authorizing contract for acquisition 
of patents, 191 
Payments, 
accepting order on company to 
make, 
authorizing, for services of its cor- 
poration department, 273 
authorizing release from, 271 


Place of Business, 
certifying resolution of principal, 
to agent, 22 
changing principal, 64 
establishing principal, 22 
Pledge, of bonds, 228 


Power of Attorney, 
approving, 125 
authorizing, 123 
authorizing filing amended, 127 
granting general and special, 124 
renewing, 12 
revocation of, 125, 126 
President, (See also Bonds; Con- 
tracts; Directors; Officers; Vice 
President) 
appointing assistant to, 113 
authorizing 
Spry to honor signature of, 


signature of, to bonds and con- 
tracts, 94, 95 

to endorse gold note, 259 

to execute mortgage, 234 

to grant powers of attorney, 124 

to have access to safe deposit 


me 
to negotiate loan, 65 
to negotiate sale of property, 67 
to pledge bonds, 228 
to proceed with investments, 273 
to sell bonds, 
election of, 85, 119 
fixing salary of, 114 
ratifying action of, 
licenses, 109 
ratifying action of, 
documents, 109 
recommending bonus to, 116 
resignation of, certified to deposi- 
tory, 119 
Produce Exchange, 
authorizing execution of principal’s 
guaranty, 97 


in securing 


in signing 
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Profits, (See also Bonus; Salaries) 
allocating percentage of net, 117 
authorizing bonus out of net, 115 
aie dividend out of surplus, 


pean salary to be paid out of net, 


ratifying action in paying manager 
share of, 118 


Property, ( See also Bankrupt; 
Blanket; Business; Contract; 
Invention; Lien; Mortgage; 


Stock; Title) 
approving agreement of sale of, 193 
authorizing 


agreement of purchase of, 55, 71, 
es 175, 177, 186, 187, 198, 248, 


agreement of sale, sale of, 67, 68, 
179, 183, 187, 189, 193, 198, 240 
assignment of, 9 
assumption of liabilities, for, 186 
conveyance of, accepting, 237, 
265 
conveyance of, subject of mort- 
gage, 266 
corporation to qualify to hold, 99 
delivery of deed to, 199 
delivery of securities to effect 
purchase, 231 
exchange of right to, 240 
execution of purchase agreement 
of, 198 
holding of in other states, 99 
insurance on, 199, 2 
refinancing of, 258 
remortgaging of, 239 
sale, 179, 183 
sale for stock in new corpora- 
tion, 6 
notice of meeting to consider 
conveyance of, 289: 
purchase of, 288 
sale of, 288 
power to sell entire, 208, 288 
ratifying purchase of, 189 
rescinding resolution to sell, 248 
Prospectus, authorizing issuance of, 


Protest, form of, by stockholders 
against bond issue, 305: 
Proxy, 
authorizing representation and vote 


by, 74 
power to vote by, 74, 75 
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Proxy (Contd.): | 
ratifying authorization and vote 


by, 75 ; 
ratifying execution and delivery 
ce) ’ 

Purchase, (See Bankrupt; Bonds; 
Interest ; Invention ; Mine; 
Mortgage; Notes; Property; 
Stock, etc.) 

Q 
Quorum, 
generally required, 10, 79 
when necessary, 12 
R 
Recall, (See also Bonds; Stock Cer- 


tificates) 
authorizing delivery of certificates 
subject to, 262 
Recapitalization, (See also Certificate 
of Incorporation; Charter ; Com- 
mittee) 
notice of stockholders’ committee 
in reference to, 295 
.Rediscounts, 
authorizing application for, 252 
authorizing application for, by 
member bank, 253 
Refunds, 
authorizing, 
ments, 219 
Registrar, 
appointing of, 105 
Regiseeacios authorizing of ships, 


on incorrect assess- 


Registry _ Certificate, authorizing 
amended by foreign corporation, 
129 
Reimbursement, authorizing, 115 
Release, (See also Contract) 
from payment, 271 
Rent, 
authorizing credit on, 260 
Report, 
approving annual, 79, 120, 131 
approving financial, 78 
approving officers’, 120 
authorizing filing of, 98 
authorizing filing of amended, 120 
Reserve, 
depreciation, 131 
Resolution, 
as contract, 13 
certified, to bank regarding open- 
ing of account, 85 


INDEX 


Resolution (Contd.): 
definition, 17 
framing of, importance of proper, 
16 
when binding, 12 


s 


Safe Deposit Box, authorizing rent- 
ing of and giving access to, 97 

Salaries, (See also Additional Com- 
pensation ; Bonus; Fee; Subsi- 
diary ) 

authorizing 
ceasing of, 119 
date for beginning of, 117 
date for payment of, 117 
increase of, 118 
payment of out of anticipated 
revenue, 114 

ya of out of net profits, 


fixing rate of, 113, 114 
of officers “elected” instead of “ap- 
pointed,” 105 
ratifying additional compensation 
to officers, 9 
Sale, (See Bonds; Business; Inter- 
est; Mortgage; Notes; Partner- 
ship; Property’; Stock, etc.) 
Savings Bank, (See also Property) 
sas sale of property to, 


Scrip Certificates, 
authorizing, for fractional shares, 
140 


Scrip Dividend, 
authorizing, 143 
Seal, 
adopting, 83 
affecting validity of mortgage, 83, 
235, 236 : 
affecting validity of proxy, 75 
Secretary, (See also Assistant; 
Bonus; Books; Depository; 
Oath; Salaries) 
accepting oath of, 90 
appointing assistant, 113 
authorizing 
bonus to, 115 
dispensing with counter signature 
He checks because of illness of, 


executive committee meetings 
upon call of, 61 
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Secretary (Contd.): 
authorizing 
to certify resignation of presi- 
dent to depository and election 
of new president, 119 
to have access to safe depesit 
x, 97 
to procure books, 90 
directing, to take oath, 80 
fixing rate of salary of, 113 
rescinding resolution dispensing 
with signature of, 93 
Securities, (See also Bonds;  Busi- 
ness; Mortgage; Notes; Stock) 


authorizing borrowing and pledg- | 


ing of, 255 
Service, (See also Bonus; Fee; 
Meeting; Notice; Salaries) 
of notice of meetings, 311 
Signature, (See also Counter Signa- 
ture) 
authorizing depository to honor, 92 
checks, rescinding resolution dis- 
pensing with, 93 
Sinking Fund, (See also Bonds; 
Mortgage) 
authorizing, 238 
notice of meeting to authorize, de- 
benture bonds, 305 
Solicitor, (See also Agent ; Attorney) 
appointing of, 103 
Statute of Frauds, written resolutions 
comply with, 13, 14, 237, 266 
Stock, (See also Assessments; 
Bonds; Certificate of Incorpora- 
tion; Charter; Dividend; Par 
Value; Partnership; Property; 
Prospectus; Registrar, Subscrip- 
tion; etc.) 
accepting return of, 203 
appraisal of, 147 
authorizing 
acceptance of subscriptions, close 
corporation, 49, 
allotment of, 210 
appraisal of, 147 
assessment of, 165 
calls on, 166, 297 
delivery of bond and mortgage 
as security for, 
delivery to ee fe purchase of 
property, 25 
distribution of, as dividend, 141 
exchange of, 72, 162, 175, 177, 
183, 185, 189, 202, 259 


Stock (Contd.): 


authorizing 

forfeiture of, 168, 299 

issuance of capital, 48 

issuance in settlement of bank- 

_ Tupt estate, 222 

issuance of common, preferred, 
202, 209 

issuance of scrip certificates for 
fractional shares, 140 

striae of unissued capital, 71, 


listing of, on Exchange, 108 

merger by purchase of entire, 212 

method of effecting reduction of, 
59, 164 

method of effecting reduction of, 
where court approval required, 


purchase of, from estate, 207, 261 
purchase of mine with, 186 
purchase of property with, 186 
purchase of through sale of 
property, 67 
dat robe ee reduction of, 59, 
sale and purchase of, 186, 207, 
sale of, for non-payment of as- 
sessments, 300 
common, issuing in payment of 
special dividend, 140 
decreasing, 9, 59, 60, 164 
escrowing, 
fixing amount of, 21 
forfeiture, resolutions preliminary 
to, 167 
increasing, 9, 50, 56, 58, 60, 105 
notice of meeting for, 285, 286 
issuing call for unpaid subscrip- 
tions of, 167 
levying assessment on, 166 
number of shares, changing, 161 
notice of 
assessment on, 300 
call on, 297, 298 
forfeiture, 300 
increase, 285, 286 
liability of forfeiture, 299 
right to subscribe for, 302 
notice to pay arrears of call, 298 
proposing increase of capital, 153, 
154 


purchase of, authorizing loan te 
finance, 257 
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Stock (Contd.): 
ratifying purchase of, 189 
ratifying sale of, 207 
retiring preferred, 10, 143 
right to subscribe for, 285 
warning of forfeiture, 167 

Stock Certificates, 
ad interim, authorizing delivery of, 

262 


adopting form of, 84 
adopting form of installment, 220, 
222 


approving form of, 84 
authorizing 
acceptance of installment, 222 
eee of, ad interim, 195, 196, 
6 


duplication of lost, 135: 
form for payment by install- 
ments, 220 
issuance of, 86 
registration of, 96 
retaining of, in minute book and 
giving duplicate, 96 
scrip, for fractional shares, 140 
issuing preferred in lieu of lost 
common, 135 
Stock Dividend, 
authorizing, 141 
Stockholders, (See also Dividends; 
Directors; Name; Notice; Sub- 
scription Rights) 
authorizing action in critical situa- 
tion, 76 
authorizing, to negotiate for trol- 
ley line, 260 
calling meeting of, 147, 154, 159, 
164, 169 
notice of meetings of, 281, 282, 
283, 284, 285, 286, 287, 288, 289, 
295, 306 
powers of, how exercised, 9, 10, 147 
prior right to subscribe for in- 
creased stock, 285 
ratification of action taken by, 83 
ratification of election of additional 
directors by, 87 
reduction of capital affecting pre- 
ferred, 59 
resolutions adopted by, 21-80 
Stock Transfer Book, authorizing 
closing of, 136 
Street Railway, 
authorizing stockholders to negoti- 
ate for, 260 


Street Railway (Contd.): 
calling stockholders 
consider, 169 
—. money and ground for, 
9 


meeting to 


Subscriptions, 
accepting, in close corporation, 220 
authorizing acceptance of sub- 
scriptions, 49 
issuing call for unpaid subscrip- 
tions, 167 
notice of rights, 302 
Subsidiary, (See also Fee; Salaries) 
granting loans to, 100 
payment for services to, 100 
Suit, (See also Attorney, Litigant) 
against directors for declaration of 
dividend, 69, 146 
authorizing, 274 
authorizing discontinuance of, 274 
Surety Bonds, 
approving amount and form of, 90 
authorizing president and _ vice- 
president to sign, 94 
directing treasurer to give, 90 
Sympathy, 
expression of, 
upon death, 169 
upon injury, 170 


Mt 


Telephone, ‘ 
9 ies assignment of contract, 


Title, 
to land not conveyed by resolution, 
13, 240, 265 
Treasurer, (See also Bonus; Sal- 
aries) 
appointment of assistant, 113 
approving amount and form of 
bond, 90 
authorizing depository to honor 
signature, 92 


authorizing, to demand bonds, 264 


directing, to give bond, 90 
Treasury Stock, 
sale of, authorizing, 207 
Trolley Line, (See Street Railway) 
Trust Company, 
accepting offer of to act as deposi- 
tory, 275 
Trustee, 
Liens 


[References are to pages] 


(See also Depository; 
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Trustee (Contd.): 
approving creation of mortgage to, 
to secure bond issue, 74 
authorizing 
to make delivery of bonds, 263 
to a aside fund to satisfy liens, 


treasurer to demand bonds from, 


Vv 
Vessels, 
authorizing registration and docu- 
menting of, 272 
Vice President, (See also President) 
authorizing to execute and deliver 
proxy, 74 
authorizing to have access to safe 
deposit box, 97 
authorizing, 
to Ar i and execute bills of sale, 


to sign surety bonds, 94 
to sign contracts, 94 


325 


Vice President (Contd.): 
authorizing 
to sign warehouse bonds, 95 
ratifying execution and delivery of 


proxy, 75 
Void, (See also Contract; Deed; 
Mortgage) 
a vay to be, 7, 66, 67, 199, 234, 
Vote, (See also Minute Book; 
Notice; Proxy; Quorum) 
authorizing non-voting dividend 
obligations, 141 
powers exercised by formal, 10 


record of, necessary, 83 
what constitutes majority, 171 


Ww 


Waiver of Meeting, 279, 281 
of notice, 148, 154, 155, 279 

Warehouse Bonds, 
authorizing signature to, 95 
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